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Rl GHT- OF- WAY LEASE FOR THE TRANS- ALASKA Pl PELI NE

This lease is entered into as of this 3rd day of My , 1974
(hereinafter referred to as the "Effective Date"), by the State
of Alaska (hereinafter referred to as the "State"), acting,
through the Comm ssioner of Natural Resources (hereinafter
referred to as the "Conmm ssioner"), and by

Amer ada Hess Corporation, a Del aware Corporation,
ARCO Pi pe Line Conpany, a Del aware Corporation

Exxon Pi peline Conpany, a Del aware Corporation,

Mobi | Al aska Pi peline Conpany, a Del aware Corporati on,
Philli ps Petrol eum Conpany, a Del aware Corporation,
Sohi o Pi pe Line Conpany, a Del aware Corporation,

Uni on Al aska Pi peline Conpany, a California

Cor por ati on,

(hereinafter sonmetines referred to as the "Original Lessees").

It is the intent of the parties that, in the performance of this
Lease, the follow ng principles shall apply:

(1) In the construction (including, but not Ilimted to,
design), operation, maintenance (including but not limted
to a continuing and reasonable program of preventative
mai nt enance) and term nation of the Pipeline, Lessees shal
enpl oy the best practicable technology avail able and use
all practicable nmeans and neasures to preserve and protect
the environnment, as provided in this |ease.

(2) The parties shall protect environnental anenities and
values within the practicable bounds of economc and
technical feasibility and in accordance with applicable
State policies. 'In so doing, the parties shall take into
account, anong ot her considerations, the follow ng:

(a) The benefit or detrinent to persons, property and
the environnment that may be anticipated to result
froma proposed course of conduct.

(b) The particul ar envi ronment al t echni cal , and
econom ¢ benefits or detrinments reasonably expected
to flow froma proposed course of conduct.

NOTE: Terns having special neaning are defined in the body of

this Lease or in Exhibit'-"A" hereof. Such terns are capitalized

her ei n.

(3) Lessees shall manage, supervi se, and inplenent the
construction, operation, naintenance and term nation of the



Pipeline in accordance wth the Dbeat practicabl e
engi neering technol ogy available, particularly with regard
to permafrost and seismc areas, to the extent allowed by

the state of the art and the devel opment of technology. In
t he exercise of these functions, Lessees consent and shall
subm t to such review, i nspecti on, and conpliance
pr ocedur es relating to construction, oper ati on,
mai nt enance, and termnation of the Pipeline as-are
provided for in this Lease and other appl i cabl e

aut hori zati ons.

1. Gant of R ght-of-Wy

a. Pursuant to the provisions of AS 38.35, the Al aska
Ri ght-of -Way Leasing Act, as anended, and for and in
consideration of the annual rental fee prescribed in Section 3
hereof and the covenants herein contained to be kept and per-
formed on the part of the Lessees and subject to the conditions
and requirenments herein contained, the State hereby grants to the
Oiginal Lessees, for the period of limted duration prescribed
in Section 2 hereof and for the purpose prescribed in Subsection
" ¢" of this section, a right-of-way (hereinafter referred to as
the "Right-of-Way") for a pipeline with its Related Facilities
(such pipeline and Related Facilities being hereinafter referred
to as the "Pipeline"), the width and |ocation thereof being
subject to the provisions of Subsection "d" hereof, across,
through and upon State land now owned or hereafter acquired
(hereinafter sonetines referred to as "State Land"), along the
CGeneral Route of the Pipeline shown in the application and
acconpanying alignnent and Related Facility site location
drawings referred to in Exhibit "B" hereof. The grant nade
hereby is of the follow ng undivided
interests in and to the Right-of-Way to the conpani es desi gnat ed:

Amer ada Hess Corporation, an undivided
i nterest of 3.00% of the whol e;

ARCO Pi pe Line Conpany, an undivi ded
i nterest of 28.08% of the whol e;

Exxon Pi peline Conpany, an undivi ded
i nterest of 25.52% of the whol e;

Mobi | Al aska Pi peline Conpany, an un-
di vided interest of 8.68% of the whol e;

PhilI'i ps Petrol eum Conpany, an undi vi ded
i nterest of 3.32% of the whol e;

Sohi o Pi pe Line Conpany, an undivi ded
i nterest of 28.08% of the whol e;



Uni on Al aska Pi peline Conpany, an un-
di vided interest of 3.32% of the whol e.
b. This grant is made subject to (I) all applicable |aws
and regulations of the State of Alaska,, and (ii) any valid
existing rights in the | ands subject to the R ght-of-Wy.

c. The Right-of-Way is granted for the purpose of the
construction, operation, maintenance and term nation of one (1)
Ol transportation pipeline, consisting of one (1) line of forty-
eight (48" )-inch-dianeter pipe and its Related Facilities.
Lessees shall not use the R ght-of-Way or the |and subject
thereto for any other purpose and shall not |ocate construct any
ot her pipelines (including |looping lines) or /other inprovenents
within the Right-of-Way without prior '"witten approval of the
Comm ssi oner . The Pipeline shall be wused for only the
transportation of QIl, and it shall not be used for any other
purpose without the prior witten approval of the Comm ssioner.
Each Lessee shall not allow or suffer any person or business
entity, with the exception of the other Lessees under this Lease,
to use the R ght-of-Way for the purpose set forth in this
section. Nothing in this subsection is intended to (I) excuse or
preclude Lessees from conplying with their obligations under
Section 4 of this Lease, or (ii) preclude Lessees from enpl oying
agents or contractors to effect construction, oper at i on,
mai nt enance or termnation of all or any part of the Pipeline.

d. (1) During construction of the Pipeline and prior to
the execution of the release of interests in the right-of-Wy
provided for in paragraph (ii) of this subsection, the wi dth of
the Right-of-Way shall be 400 feet, except (1)that in |ocations
where the line of pipe is to enter or cross any river bed or
flood plain, the width of the Right-of way shall be 600 feet
within an area bounded by parallel lines on each side of and
1,000 feet fromthe centerline of the particular river, and (2)
that the dinmensions of the R ght-of-Way for Related Facilities
shall be those nore particularly set forth in Exhibit "D' hereof.

(ii) After conpletion of construction of the
Pipeline within a particular Mpping Segnent, the |and subject to
the Right-of-Way shall be (1) 400 feet in width along the line o:
pi pe across State Land, except that in |ocations where the
pi peline of pipe enters or crosses any river, river bed or flood
plain, the wdth of the Right ;Way shall be 600 feet of in width
wi thin an area bounded by overall lines on each side of and 1, 000
feet fromthe centerline of the particular river, the centerline
of the pipe being also the centerline of the 400 and 600 foot
Ri ghts-of Way, and (2) the sites for Related

Facilities described in Exhibit "D." Wthin 360 days follow ng

t he Conmm ssioning of the Pipeline, Lessees shall execute and
deliver to the State a release of all interest in such portions
of the Right-of-Way as will result in Lessees retaining only (1)
the Right-of-Way for Related Facilities described in Exhibit



|"D," and (2') the Right-of-Wy not exceeding 100 feet in wdth
along the line of pipe with the centerline of the |line of pipe
being the centerline of the R ght-of-Wy, except that at such

| ocati ons where Lessees have requested authority fromthe

Comm ssioner to retain a wi der Right-of-Way and the Comr ssi oner
has found and recorded the reasons for his finding that in his
judgnment a wider Right-of-Way is necessary for the operation and
mai nt enance of the Pipeline after construction, or that a w der
Ri ght-of -Way is necessary to protect the environnent or public
safety, the width of the Right-of-Wy which Lessees retain my
exceed 100 feet in wdth in accordance with the Comm ssioner's
findi ng.

e. Upon the rel ease required by Subsection part of this
section,, Lessees shall survey and provi de adequate nonunent as
t he Comm ssioner may require to | ocate and descri be the Right-of-
Way and the Lessees shall file: (I) Proof of construction of the
Pi peline in accordance with the provisions of this Lease and the
appl i cabl e regul ati ons of the Departnent of Natural Resources;
and (ii) a map, or maps or survey, approved by the Comm ssioner,
showing the final "as built"” |ocation of the conpleted Pipeline,
including the final |ocations of all buried and above-ground
i mprovenents, the centerline of the Right-of-Wy, as definitely
| ocated, and, referenced to the centerline, the boundaries of the
Ri ght - of -Way, as definitely | ocated.

f. all construction activities within the Ri ght-of-Wy
shall be limted to a construction zone approved by the Pipeline
Coordi nator in the applicable Notice to Proceed.

2. Duration of Right-of-Wy G ant

a. The grant hereby made of the Right-of-Wy shal
conme to an end and expire on the 2nd day of May , 2004, at 12
noon, (Al aska Standard Tine) unless prior thereto it is rel eased,
abandoned, or otherw se term nated pursuant to the provisions of
this Lease or of any applicable | aw or regul ation.

b. Upon the expiration of the initial or any subsequent
grant of the R ght-of-Way, or its earlier relinquishnment,
abandonnment, or other termi nation, the provisions of this Lease,
to the extent applicable, shall continue in effect and shall be
bi nding on the parties hereto, their successors or assigns, until
they have fully perfornmed their respective obligations and
liabilities accruing before or on account of the expiration, or
the prior termnation, of the grant.

c. The Conmi ssioner shall renew the Lease for additiona
periods up to ten (10) years each, so long as the Pipeline is in
commercial operation and the Lessees are in full conpliance with
State law, including but not limted to State | aw pertaining to
regul ati on and taxation of the Pipeline.

d. Any subsequent conveyance, transfer or other



di sposition of any right, title, or interest in the State and or
any part thereof, burdened by and subservient to this Lease,

shall, to the extent allowed by |aw, be subject to the R ght of-
Way and the provisions of this Lease, including Lessees' right to
renew t he Lease under Subsection. “ c¢” of this section.

3. Rental

a. Lessees shall pay to the State, annually and in
advance, the fair market retail value of the Right-of-Wy based
on the appraised fair market value of the |and.

b. The initial charge for the first year's rental shal
be One Hundred Forty-One Thousand two Hundred twenty-five,
Dol | ars ($141, 225.00); however, this anmpbunt shall be adjusted
based on a formal appraisal conducted before January | 1975.

c. The annual rental paynment is subject to adjustnent at
five-year intervals and charges or adjustnents shall be the
reapprai sed fair market rental value of the |and.

d. Rental shall not be charged for any |and acquired
under AS 38. 35. 130 and conveyed-w thout cost to the State.

e. For the year in which portions of the Right-of-Wy
are released to the State pursuant to Section 1, Subsection "d
paragraph (ii) hereof, the State shall credit Lessees against the
paynent of future rental for a portion of the rental paid to the
State for that year, the amount of the credit to be the portion
of rental paid for that year attributable to the | ands so
reconveyed to the State reduced pro rata by the portion of the
| ease year which had el apsed prior to the reconveyance.

4. Common Carrier

Each Lessee shall assune the status and performall of
its functions undertaken under the Lease as a comon carrier and
accept, convey and transport w thout discrimnation, crude oi
delivered to it for transportation fromfields in the vicinity of
the Pipeline subject to the Lease throughout its route, both on
State Land obtai ned under the Lease and on other |and; Lessee
shal | accept, convey and transport crude oil w thout unjust or
unreasonabl e di scrimnation in favor of one producer or person,

including itself, as against another, but will take the crude oi
delivered or offered, w thout unreasonable discrimnation, that
t he Al aska Pipeline Comm ssion shall, after a full hearing with

due notice to, the interested parties and a proper finding of
facts, determ ne to be reasonable in the performance of its
duties as a common carrier.

5. | nt erchange of Q|

Lessees agree to interchange crude oil with each like
common carrier and provide connections and facilities for the
i nt erchange of crude oil at every locality reached by both



pi pel i nes when the necessity exists, subject to rates and
regul ati ons made by the appropriate State or federal regulatory
agency.

6. Books, Accounts and Records; Access to Property and Records

a. Each Lessee shall maintain and preserve books,
accounts and records and nake those reports that the State may
prescri be by regulation or | aw as necessary and appropriate for
t he purposes of admi nistering AS 38-35. Each Lessee shall accord
at all reasonable times to the State and its authorized agents
and auditors the right of access to its property and records, of
i nspection of its property, and of exam nation and copyi ng of
such records.

b. Each Lessee agrees that it shall submt to the
Comm ssi oner or the Pipeline Coordinator, on request, any
information or documents or other materials which are submtted
to the Secretary of the Interior or to the Authorized Oficer
under the Agreenment and Grant of Right-of-Way for the Trans-

Al aska Pipeline between the United States and the Lessees and
which are relevant to the enforcenent of the rights of the State
under this Lease.

7. Connections for Delivery

Lessees shall provide connections, as determ ned by the
Al aska Pi pel i ne Comm ssion, under AS 42.06-340, to facilities on
the Pipeline subject to the Lease, both on State Land and on
other land in the State, for the purpose of delivering crude oi
to persons (including the State and its Political subdivisions)
contracting for the purchase at whol esal e of crude oi
transported by the Pipeline when required by the public interest.

8. Connections for State-Owmed G|

Lessees shall notw thstandi ng any ot her provisions,
provi de connections and interchange facilities at State expense
at such places the State considers necessary, if the State
determnes to take a portion of its royalty or taxes in oil.

9. Conpliance with State Laws and with Requl ati ons and orders to
t he Al aska Pipeline Conmi ssi on

Lessees shall construct and operate the Pipeline in accordance
with applicable State |aws and | awful regul ati ons and orders of
t he Al aska Pipeline Comn ssion.

10. Damage or Destruction of Leasehold or Oher Property

Lessees shall, at their own expense, during the termof this
Lease:

a. Mintain the | easehold and Pi peline in good
repair.;



b. Pronptly repair or renedy any danage to the
| easehol d; and

c. Pronmptly conpensate for any danage to or
destruction of property for whi ch the Lessees are liable
resulting fromdamage to or destruction of the | easehol d
or Pipeline.

11. Transfer, Assignnment, or other disposition

a. Lessees shall not transfer, assign, or dispose of
in any manner, directly or indirectly, or by transfer of control
of the carrier corporation, their interest in this Lease, any
rights under this Lease or the Pipeline subject to this Lease to
any person ot her than anot her Omer of the Pipeline (including
Subsidiaries, Parents and Affiliates of the Owmers), except to
t he extent that the Conm ssioner, after consideration of the
protection of the public interest (including whether the proposed
transferee is fit, willing and. able to performthe
transportation or other acts proposed in a manner that wll
reasonably protect the lives proper and general welfare of the
peopl e of Al aska), authorizes. The Conm ssioner shall not
unreasonably wi thhold his consent to the-transfer, assignment or
di sposal

b. A Lessee transferring in whole or in part its
right, title and interest in the R ght-of-Way and this Lease
shall be released fromits liabilities and obligations (accrued,
contingent or otherwise) to the State under this Lease to the
extent and limt that the transferee assunes unconditionally the
per formance and observance of each such liability and obligation;
provi ded, that if such transferee is any person other than
anot her Omer of the Pipeline, a Lessee and/or its guarantor or
guarantors shall be released fromits and/or their liabilities
and obligations to the State under this Lease to the extent and
limt assumed by the transferee in a transfer authorized by the
Conmi ssi oner under Subsection "a" of this section.

12. Appoi ntnent of Agent for Service of Process

Lessees shall file with the Comm ssioner a witten
appoi ntment of a named permanent resident of the State to be
their registered agent in the State and to receive service of
noti ces, regul ations, decisions and orders of the Comm ssioner;
if any Lessee fails to appoint an agent for service, service my
be made upon that Lessee by posting a copy in the office of the
Comm ssioner and filing a copy of it in the office of the
Li eut enant Governor and by mailing a copy to the Lessee's |ast
known addr ess.

13. | ndemmi fication of the State. Liabilities or Danmges
Arising where there is concurrent Use

a. Lessees shall be liable to the State for |iabil -



ities, danages or injury incurred by the State caused by the
construction, operation or naintenance of the Pipeline,-and they
shall indemify the State for these liabilities, danages or

i njuries.

b. The party at fault shall be |iable under the pro-
visions of Article VIII, Section 8, of the Al aska Constitution
for the paynment of damages for injury arising fromnonconpliance
with all ternms and conditions governing concurrent use.

14. Liability and Property Danmage |nsurance, Security,
undert aki ng _or Guaranty

a. Any |l essee shall procure and furnish [iability and
property danmage insurance froma conpany |licensed to do business
in the State, or furnish other security or undertaking upon the
terms and conditions the Comm ssioner considers necessary if the
Conmi ssioner finds that the net assets of that Lessee are
insufficient to protect the public from danmage for which such
Lessee may be liable arising out of the construction or operation
of the Pipeline.

b. (I) If the Conmm ssioner finds that the net assets
of any of the Lessees are insufficient to protect the public from
damage for which any of the Lessees nay be liable arising out of
the construction or operation of the Pipeline, the Comm ssioner
may require such Lessee to deliver to the Conm ssioner a valid
and uncondi tional guaranty of the full and tinely paynment of al
liabilities and obligations of the Lessee to the State under or
in connection with this Lease.

(i) I't is recognized that a proposed guarantor of a

Lessee may be a corporation (or an individual stockhol der
thereof) a partnership (or an i ndi vi dual partner thereof),
an association that is authorized and enpowered to sue and be

sued and to hold the title to property in its own nanme (or an
i ndi vi dual associ ate thereof), a joint stock conpany
that is authorized and enpowered to sue and be sued and to hold
the title to property in its own name (or any i ndividual
participant therein) , or a business trust (or any i ndi vi dual
settlor thereof), and may or may not directly or indirectly own a
| egal or beneficial interest in the Lessee whose
liabilities and obligations are sought to be guaranteed. In
the case of nultiple guarantors that are acceptable to the
Comm ssi oner, each shall be severally liable for only its
proportionate share of any sum or paynent covered by the
guar anty.

(1i1) Each guaranty shall be satisfactory to the
Comm ssioner in all respects including, without limtation, the
form and substance of the guaranty, the financial capability
of a proposed guarantor, the availability of such guarantor

to service of process, the availability of the assets
of such guarantor with respect to the enforcenment of judgnents



agai nst the guarantor, and the nunber of guarantors that wll
be necessary to guarantee all of the liabilities and obl i ga-

tions which will be covered by a particular guaranty; Provided,
however, that the Conm ssioner shall not unreasonably
wi t hhol d hi s approval with respect to a guaranty or guarantor.

(iv) The Conm ssioner shall have the right at any
time, and fromtine to time, to require the substitution and
delivery of a new formof guaranty in the event either that an
out standi ng guaranty is held to be invalid or unenf or ceabl e,
in whole or in part, by a court of conpetent jurisdiction or that

the controlling lawis, by statute or judicial
decision, so altered as to inpair, prevent or nullify the
enforcenent or exercise of any right or option of the State
under an outstandi ng guaranty; provided, however, that the
out st andi ng guaranty (to the extent of its validity or
enforceability, if any) shall continue in full force and
effect with respect to any claim suit, accrued liability or

def ense thereunder that exists at the tinme of
substitution; provided, further, that the new form of guaranty,
in each such case, shall be required as to all Lessees that at
the tinme of substitution have delivered, or are required to

deliver, a guaranty.

(v) Each guaranty shall be acconpani ed by such
certificates and opinions of |egal counsel as the Comm ssioner
may require to establish its validity. The guaranty shall in-
cl ude an appoi ntnent of an agent for service of process that is

satisfactory to the Conmm ssioner.
15. Lands Condemmed under AS 38. 35. 130

Any interest in land acquired under the provisions of AS
38.35.130 for the Pipeline will becone part of the land | eased to
the Lessees under this Lease and the costs for the acquisition
t hereof shall be borne by the Lessees.

16. Construction Plans. and Quality Assurance

a. Lessees shall submt construction (including design)
pl ans, a quality assurance program and other rel ated docunents
as required by the Pipeline Coordinator for review and approval
prior to the issuing of Notices to Proceed.

b. The quality assurance program shall be conprehensive
and designed to assure that the environnmental and techni cal
stipulations in this Lease will be fully conplied with throughout
all phases of construction, operation, maintenance and
term nation of the Pipeline.

c. The following criteria shall be included in the
gqual ity assurance program although Lessees are not limted to
these criteria:

(1) Provide practicable and appropriate neans and



procedures, including conti ngency plans approved by the
Pi pel i ne Coordinator, for the prevention, detection and pronpt
abat enent of any actual or potential condition that is
susceptible to prevention or abatenent by Lessees which
arises out of, or could affect adversely, the construction,
operation, maintenance or termnation of all or any part of the
Pi pel ine and which at any time nay cause or threaten to cause (A
a hazard to the safety of workers or to public health or
safety (including but not limted to personal injury or |oss
of life with respect to any Person or Persons) or (B)
significant-harmor damage to the environnment (including but not
limted to public or private property, whether real, personal
or m xed, or areas of vegetation or tinber, fish or other
wildlife populations or their habitats, water quality, air
quality or any other natural resource).

(ii) Provide practicable and appropriate nmeans and pro-
cedures, including contingency plans approved by the Pipeline
Coordi nator, for the repair and re placenent of substantially
damaged tangi bl e property and the rehabilitation of

substantial |l y damaged natural resources (including but
not limted to revegetation, restocking fish or other wildlife
popul ati ons and reestablishing their habitats, and restoring
air and water quality) if the cause of the danage arises in
connection with, or results from the construction, opera-
tion, maintenance or termnation of all or any part of the
Pi pel i ne.

(ii1) Provide for practicable and appropriate conponent
and systens quality t hrough quality control managenent and
pl anni ng, and inspection and test procedures approved by the
Pi pel i ne Coordi nat or.

(iv) Assure that the selection of Lessees' contractors,
subcontractors, and contract purchases of materials and
services are consistent with quality control procedures
required by this section.

(v) Determine quality performance by conducting surveys
and field inspections approved by the Pipeline Coordinator of
all the facilities of Lessees' contractors and subcontractors.

(vi) Maintain quality determ nation records on all of
t he above procedures to ensure data identification and retrieval
approved by the Pipeline Coordinator.

17. Reservation of Certain Rights to the State

a. The State reserves and shall have a continuing and reasonabl e
right of access to any part of the lands (including the
subsurface of, and the air space above, such | ands) that are
subject to this Lease, and a continuing and reasonabl e right of
physi cal entry to any part of the Pipeline, for inspection or
nmoni tori ng purposes and for any other purpose or reason that is



reasonably consistent with any right or obligation of the State
under any law or regulation-, this Lease, or any other agreenent,
permt or authorization relating in whole or in part to al or any
part of the Pipeline.

b. The right of access and entry reserved in Subsection
a" of this section shall extend to and be enjoyed by any
contractor of the State, any subcontractors (at any tier) of-the
contractor and their respective agents and enpl oyees, as well as
such other Persons as may be designated fromtine to tinme in
witing by the Pipeline Coordinator.

c. The granting of this Lease is subject to the express
condition that the exercise of the rights and privileges granted
under this Lease will not unduly interfere with the managenent,
adm ni stration, or disposal by the State of the |land affected by
this Lease, and that the Lessees agree and consent to the
occupancy and use by-the State, its grantees, permttees, or
ot her | essees of any part of the R ght-of-Way not actually
occupied or required by the Pipeline for the full and safe
utilization of the Pipeline, for necessary operations incident to
| and managenent, adm nistration, or disposal.

d. Pursuant to AS 38.05.125, the State reserves rights a
foll ows:

"The party of the first part, Al aska, hereby expressly saves,
excepts and reserves out of the grant hereby nade, unto itself,
its | essees, successors, and assigns forever, all oils, gases,
coal, ores, mnerals, fissionable materials, and fossils of every
name, kind or description, and which may be in or upon said | ands
above described, or any part thereof and the right to explore the
sanme for such oils, gases, coal, ores, mnerals, fissionable
materials, and fossils, and it al so hereby expressly saves and
reserves out of the grant hereby nade, unto itself, its |essees,
successors, and assigns forever, the right to enter by itself,
its or their agents, attorneys, and servants upon said | ands, or
any part or parts thereof, at-any and all times, for the purpose
of opening, developing, drilling, and working mnes or wells on
these or other |ands and taking out and renoving therefrom al
such oils, gases, coal, ores, mnerals, fissionable materials and
fossils, and to that end it further expressly reserves out of the
grant hereby made, unto itself, its | essees, successors, and
assigns forever, the right by its or their agents, servants and
attorneys at any and all tines to erect, construct, mintain, and
use all such buil dings, machi nery, roads, pipelines, power |ines,
and railroads, such shafts, drill such wells, renove such soil,
and to remain on said | ands or any part thereof for the foregoing
pur poses and to occupy as much of said |ands as may be necessary
or conveni ent for such purposes hereby expressly reserving to
itself, its | essees, successors, and assigns, as aforesaid, gen-
erally all rights and power in, to, and over said |and, whether
herei n expressed or not, reasonably necessary or convenient to
render beneficial and efficient the conplete enjoynment of the



property and rights hereby expressly reserved."

e. There is reserved to the State the right to grant
additional permits or easenents for rights-of-way or other uses
to third parties for conpatible uses on, or adjacent to, the
| ands subject to the Right-of-Way. Before the State grants an
additional right-of-way permt for a conpatible use, the State
will notify Lessees of its intentions and shall consult with
Lessees before taking final action in that regard.

f. No rights shall be exercised by the State under this
section until it conplies with the provisions of AS 38.05. 130.

18. Rei mbur senent of State Expenses

a. Lessees shall reinburse the State for all reasonable
costs incurred by the State in nonitoring construction (including
but not limted to design review) and term nation of all or any
part of the pipeline system The Comm ssioner shall adm nister
this | ease to reasonably assure that unnecessary enpl oynent of
per sonnel and needl ess expendi ture of funds are avoi ded.

b. Rei mbursenment provided for in this section and in
Section 19 hereof shall be nade for each quarter ending on the
| ast day of March, June, Septenber and Decenber. On or before
the sixtieth (60th) day after the close of each quarter, the
Comm ssi oner shall submt to Lessees a witten statenent of any
costs incurred by the State during that quarter which are
rei nbursable. This statenent may be suppl enented within sixty
(60) days after the end of a fiscal year for costs incurred in
that year but by excusabl e negl ect not previously submtted.

c. Lessees shall have the right to conduct, at their own
expense, reasonable audits by auditors or accountants desi gnated
by Lessees, of the books, records and docunents of the State
relating to the itenms on any particul ar statenent that shall be
submitted in accordance with the procedure outlined in Subsection
"b" of this section, at the places where such books, records and
docunents are usually mai ntained and at reasonabl e tines;
provi ded, however, that witten notice of a desire to conduct
such an audit nust be given to the Comm ssioner (1) at |east
fifteen (15) days prior to such audit, and (2) by not |ater than
the seventy-fifth (75th) day after the close of the quarter for
whi ch t he books, records and docunents are sought to be audited;
and provided, further, that any such audits shall be conpleted
within ninety (90) days after receipt by Lessees of the statenent
containing the itens to be audited.

d. Nothing herein shall require the State to maintain
books, records or docunents other than those usually naintained
by it, provided such books, records and docunents reasonably
segregate and identify the costs for which rei nbursenent is
required by this section. Such books, records and docunents.
shal | be preserved or caused to be preserved for a period of at
| east two (2) years after the State submits a statenent for



rei nbursenent based on such books, records and docunents. The
audi tors or accountants designated by Lessees shall have
reasonabl e access to, and the right to copy, at their expense,
all such books, records and docunents.

e. Lessees shall pay to the State the total anobunt shown
on each statenent by not l|ater than the ninetieth (90th) day
following the close of the quarter to which the statenent
rel ates; provided, however, that if any of the Lessees decide to
di spute any itemof a statenent for reinbursenent, Lessees, on or
before the date on which the statenent is due and payabl e, shal
gi ve the Conmm ssioner witten notice of each itemthat is
di sput ed, acconpani ed by a detail ed explanation of-their objec-
tion, or witten notice of each itemto be audited, 'and shal
pay the State those anmounts for the itens that are not disputed
or are not to be audited. Lessees shall give the Comm ssioner
pronpt written notice of the conpletion of the audit of all itens
of a statenent being audited. On a date fixed by the
Comm ssioner, but not nore than thirty (30) days after notice of
a disputed statenent or after notice of the conpletion of the
audit, the Conm ssioner and the Lessees shall neet to discuss and
attenpt to resolve, all itens which are di sputed or which have
not been resolved by the audit. Any itens resolved as being
payable to the State shall be paid within thirty (30) days after
bei ng resol ved, together with interest thereon to the date of
paynent at a total annual percentage rate to the discount rate of
t he Federal Reserve Bank for District Twelve (San Francisco) in
effect on the original due date of the statenent.

f. In addition to the right to audit quarterly state-
ments as provided in Subsection "c" of this section, if Lessees
bel i eve that unnecessary enpl oynent of personnel or needl ess
expenditure of funds has occurred or is likely to occur, Lessees
may request the approval of the Comm ssioner for Lessees to
conduct pronptly, and at their own expense, a full and conplete
audit by auditors or accountants designated by Lessees, of the
books, records and docunents concerning the matters to be
audited, at the places where the books, records and docunents to
be audited are usually maintained and at reasonable tinmes. Such
request shall be in witing, shall specify the matters to be
audited and shall state the information available to Lessees upon
whi ch the request is based. The Conm ssioner shall approve or
deny such request pronptly, and approval of any such request
shal |l not be unreasonably w thheld. Any conplaint which Lessees
may have as a result of such audit shall be 'made to the
Comm ssi oner and shall be governed by the procedure set forth in
Subsection "e" of this section to the extent applicable.

19. Right of the State to Perform

a. If, after thirty (30) days, or in energencies such
shorter periods as shall not be unreasonable, follow ng the



maki ng of a demand therefor by the Comm ssioner in the manner
that is provided in Stipulation 1.6 for giving witten noti ces,
Lessees, or their respective agents, enployees, contractors or
subcontractors (at any tier), shall fail or refuse to perform any
action required by this Lease or by the Pipeline Coordinator
under this Lease, the State shall have the right, but not the
obligation to performany or all of such actions at the sole
expense of Lessees. Prior to delivery of any such demand, the
Pi pel i ne Coordinator shall confer with the Lessees, if
practicable to do so, regarding the required action or actions
that are included in the demand. The Pi peline Coordi nator shal
submit to Lessees a statenent of the expenses incurred by the
State during the preceding quarter in the performance by the
State of any required action and .the amount shown to be due on
each such statenment shall be paid by Lessees. Lessees may

di spute whether the work involved was justified and the
reasonabl eness of the specifications for, and the cost of, such
wor K.

20. Breach; Extent of Liability of Lessees

The liabilities and obligations of each Lessee under
this Lease are joint and several, except that the liabilities and
obl i gati ons of each Lessee are several under the follow ng
secti ons:

Section 1 Gant of Right-of-Wy
Duration of Right-of-Way
Rent al

2

3

4  Common Carrier
5 Interchange of oi
6

Books, Accounts and Records; Access to Property and

Recor ds

7 Connections for Deliver

8 Corrections for State-Owmed O

9 Conpliance with State Laws and with Regul ati ons and
Orders of the Al aska Pi pel i ne Commi ssi on

10 Damage or Destruction of Leasehold or Other Property
11 Transfer, Assignnment, or other Disposition
12 Appointnment of Agent for Service of Process

13 Indemification of the State; Liabilities or Damages
Arising where there is Concurrent Use



14 Liability and Property Damage | nsurance, Security,
Under t aki ng or Guar anty

15 Lands Condemmed under AS 38-35-130

18 Rei nbursenent of State Expenses

19 Right of the State to Perform

22 Duty of Lessees to Prevent or Abate

28 Local Hre

29 Rel ease of Ri ght-of-Way

30 Forfeiture of Lease

31 Agreenents anong Lessees

35 Renedies Cunul ative; Equitable Relief

39 Authority to Enter Agreenents

42 Binding Effect of Covenants

Stipulation 1.4

Stipulation 1.10.1
Provi ded, however, that as to any obligation to pay noney to the
State, each Lessee shall not be liable for any greater portion
t hereof than the anmount of the total liability nmultiplied timnes
the percentage of its undivided interest in the Right-of-Way at

the tines the liability was incurred.

21. Valdez Termnal Facility

Lessees shall afford representatives of the United States
Department of the Interior full and free access at all tines to
the Valdez Termnal site for the purpose of enforcing the
stipulations of the United States Department of the Interior at
the facility.

22. Duty of Lessees to Prevent or Abate

a. Lessees shall prevent or, if the procedure, activity,
event or condition already exists or has occurred, shall abate,
as conpletely as practicable, using the best practicable
t echnol ogy avail abl e, any physical or mechani cal procedure,
activity, event or condition, existing or occurring at any tine
(1) that is susceptible to prevention or abatenment; (2) that
arises out of, or could affect adversely, the con structure,
operation, maintenance or termnation of all or any part of the



Pi peline; and (3) that causes or threatens to cause (a) a hazard
to the-safety of workers or to the public health or safety
(including but not limted to personal injury or loss of life
with respect to any Person or Persons) or (b) serious harm or
damage to the environnent (including but not limted to water and
air quality, areas of vegetation or tinber, fish or other
wildlife populations, or their habitats, or any other natural
resource).

b. Lessees shall cause their respective agents,
enpl oyees, contractors and subcontractors (at any tier) to
observe and conply with the foregoing provisions of this section.

23. Compliance with Notices to Proceed

Al'l construction of the Pipeline on State Land under -
taken by Lessees shall conply in all respects with the provisions
of Notices to Proceed that are issued by the Pipeline
Coor di nat or.

24. Tenporary-Suspensi on O ders of the Pipeline Coordinator

a. The Pipeline Coordinator may at any tinme order the
tenporary suspension of any or all construction, operation, nain-
tenance or termnation activities of Lessees, their agents,
enpl oyees, contractors or subcontractors (at any tier) in
connection with the Pipeline, including but not limted to the
transportation of O1I, if

(I') An imedi ate tenporary suspension of such activities
is necessary to protect (A) public health or safety
(including, but not limted to, personal injury or |oss
of life with respect to any Person or Persons), or (B)
the environnment fromimredi ate, serious and irreparable
harm or damage (including, but not limted to, harm or
damage to water and air quality, areas of vegetation or
tinmber, fish or other wildlife popul ations, or their
habitats, or any other natural resource); or

(ii)Lessees, their respective agents, enployees,
contractors or subcontractors (at any tier) are failing
or refusing, or have failed or refused, to conply with
or observe (A) any provision of this Lease necessary to
protect public health, safety or the environnent, or (B)
any order of the Pipeline Coordinator inplenenting any
such provisions of this Lease or of any agreenent,
permt or authorization that shall have been duly
approved, issued or granted by the Pipeline Coordinator
in connection with all or any part of the Pipeline.

b. The Pi peline Coordinator shall give Lessees prior
notice of any tenporary suspension order as he deens practicable.
| f circunstances permt, the Pipeline Coordinator shall discuss
with Lessees, prior to issuing the order, appropriate nmeasures to



(1) forthwith abate or avoid the harmor threatened harmthat is
the reason for the issuance of the order or (ii) effect
conpliance with the provision or order, whichever is applicable.

c. After a tenporary suspension order has been given by
t he Pi peline Coordinator, Lessees shall pronptly conply with al
of the provisions of the order and shall not resune any activity
suspended or curtailed thereby except as provided in this Lease
or pursuant to court order.

d. Any tenporary suspension order which, in an
energency, is given orally shall be confirmed in witing, as
provided for in Stipulation 1.6.2. Each witten order or witten
confirmation of an order shall set forth the reasons for the
suspensi on. Each tenporary suspension order shall be limted,
insofar as is practicable, -to the particular area or activity
that is or may be affected by the activities or conditions that
are the as is of the order. Each order shall be effective as of
the date and tinme given, unless it specifies otherwi se. Each
order shall remain in full force and effect until nodified or
revoked in witing by the Pipeline Coordinator.

e. Resunption of any suspended activity shall be
pronptly authorized by the Pipeline Coordinator in witing when
he is satisfied that (1) the harmor threatened harm has been
abated or renedied, or (ii) Lessees have effected, or are ready,
willing and able to effect conpliance with the provision or
order, whichever is applicable.

f. Any tenporary suspension order that is given or
i ssued in accordance with this section shall be subject to the
provi si ons of Section 25.

25. Appeal Procedure

a. Appeals from Tenporary Suspension Orders of Pipeline
Coordi nator; Appeals from Deni als of Resunption of Suspended
Activities:
(I') Lessees may appeal directly to the
Comm ssioner for review of (A) -any tenporary
suspensi on order issued by the Pipeline Coordinator
pursuant to Section 24 of this Lease; and (B) any
deni al by the Pipeline Coordinator of a request for re-
sunption of activities suspended pursuant to such
tenporary suspension order. Lessees shall file a
notice of appeal for review pronptly after the
effective date of the order or denial being appeal ed.
The notice shall set forth with particularity the order
or deni al being appeal ed. To perfect an appeal,
Lessees shall pronptly file with the Conmm ssioner a
statenment of facts of the matter and a statenent of
appl i cabl e | aw suppl enented by such docunments and
argunents on the facts and the | aw as Lessees may w sh
to present to justify nodification or reversal of the



order or denial. Al statenents of facts shall be
under oath.

(1i) Except as provided hereinafer in this section, the
Comm ssi oner shal |l deci de the appeal within three (3) days
fromthe date the Comm ssioner receives notice from Lessees
that all statenents for review have been submtted. |f the
Commi ssi oner does not render a decision within that
time, the appeal shall be consi dered to have been deni ed by
t he Comm ssioner, and such deni al shall constitute the final
adm ni strative deci sion of the Conm ssioner.
(ii1) Any decisions of the Conm ssioner as to any
matter arising out of this Lease shall constitute the final
adm ni strative deci sion of the Conm ssioner.

b. Appeals with Respect to Notices to Proceed:

(I') Lessees may appeal to the Commi ssioner if, with
respect to a articular application for a Notice to Proceed (A
t he Pi peline Coordinator has refused to i ssue the Notice to
Proceed within

the tinme described pursuant to Stipulation 1.7.4.4; or

(B) the Pipeline Coordi nator-has issued a Notice to Proceed
not substantially in accord with the application therefor. |If
t he Pi peline Coordinator has not acted within the prescri bed

time to either issue or deny the issuance of the Notice to
Proceed, such failure to act shall be deened to be a refusal by
t he Pi peline Coordinator to i ssue the Notice to Proceed.

(ii) The ground or grounds for such an appeal shall be
one or nore of the follow ng:

(A) The Pi peline Coordinator has construed the
applicable Stipulations erroneously; or

(B) The Pi peline Coordinator has inposed
arbitrary and capricious requirenents to enforce
the Stipulations; or

(C) Lessees have nade a bona fide effort to neet
the requirenents of the Pipeline Coordinator,
but with the best practicabl e technol ogy
avai l abl e, are unable to conply; or

(D)By failing to act upon the requested Notice
to Proceed within the prescribed

time, the Pipeline Coordinator has been

unr easonabl e.

(i1i1) Each appeal under this subsection shall be
subj ect to the appeal procedure set forth in Subsection "a
this section.

of



c. As to any other matter relating to construction upon
whi ch a deci sion of the Conmi ssioner is required under this
Lease, the failure of the Conmm ssioner to render a decision
within three (3) days after receiving a request for a decision
fromthe Lessees shall constitute a denial of that request and
shall constitute the final adm nistrative decision of the
Conmi ssi oner .

d. As to matters not covered by Subsections "a,"” "b" and
"c" of this section upon which a decision of the Conm ssioner is
required under this Lease, the failure of the Comm ssioner to
reach a decision within-thirty (30) days after receiving a
request for a decision fromthe Lessees shall constitute a deni al
of that request and shall constitute the final adm nistrative
deci si on of the Conm ssioner.

26. Requests to Resune; Appeals

a. If by a tenporary suspension order issued pursuant to
Section 24 of this Lease, the Pipeline Coordi nator has ordered
t he suspension of an activity of Lessees, Lessees nmay at any tine
thereafter file with the Pipeline Coordinator a request for
perm ssion to resune that activity on the ground that the reason
for the suspension no |onger exists. The request shall contain a
statenment, under oath, of the facts wh ch in Lessees' view
support the propriety of resunption.

b. The Pi peline Coordinator shall render a decision, either
granting or denying the request, within three (3) days of the
date that the request was filed with him [If the Pipeline
Coor di nat or does not render a decision within that tine, the
request shall be considered denied and the Lessees nmay appeal to
t he Comm ssioner as provided in Section 25.

27. Liability of the State

Lessees agree that neither the State nor any of its
officials, enployees, agents or contractors shall be liable for
noney damages for any | oss caused to Lessees, their agents or
contractors, by reason of decisions nade in respect to the
application and adm nistration of this Lease; provided, however,
this Lease shall not be interpreted to excuse the State, its
officials, enployees, agents or contractors fromliability for
damages or injuries resulting fromother acts which are acts of
negl i gence or acts of willful msconduct.

28. Local Hire

Lessees shall conply with all valid and applicable | aws
and regulations with regard to hire of Al aska residents.
Qualified Al aska residents shall be hired as required by AS
38.40; Lessees shall not discrimnate against Al aska residents,
as prohibited by AS 38.40 and ot her applicable and valid | aws and
regul ations of the State of Alaska. All valid and appropriate



provi sions of AS 38.40 are incorporated by reference into this
Lease.

29. Rel ease of Ri ght-of-Wy

a. In connection with the relinqui shnent, abandonnent or
other term nation before the expiration of the grant of the
Ri ght -of -Way, of any right or interest in the Right-of way,
and/or in the use of all or any part of the 'lands subject to the
Ri ght - of - Wy, each Lessee hol ding such right or interest shal
pronptly execute and deliver to the State, through the
Conm ssioner, a valid instrunment of release in recordable form
whi ch shall be executed and acknow edged with the same formali -
ties as a deed. The instrument of release shall contain, anong
ot her things, appropriate recitals, a description of the pertin-
ent rights and interests, and for the benefit of the State and
its grantees or assigns, express representations and warranties
by the Lessees that they are the sole owners and hol ders of the
rights or interests described therein and that such rights or
interests are free and clear of all liens, equities or clains of
any kind requiring or that nay require the consent of a third
party, claimng in whole or in part by, through or under the
Lessees, for the valid release or extinguishnent thereof, except
for such that are owned or claimed by third parties which have
joined in the execution of the release. The form and substantive
content of each instrument of rel ease shall be approved by the
Comm ssi oner, but except as otherw se expressly provided for in
this subsection, in no event shall any such instrunent operate to
increase the then-existing liabilities and obligations of the
Lessees furnishing the rel ease.

b. Each rel ease shall be acconpani ed by such resol utions
and certifications as the Comm ssioner may require in connection
with the power or the authority of the Lessees, or of any officer
or agent acting on their behalf, to execute, acknow edge or
deliver the rel ease.

c. Neither the tender, nor the tender, approval and
acceptance, of any such rel ease shall operate as an estoppel or
wai ver of any claimor judgnent against a Lessee or as a relief
or discharge, in whole or in part, of any Lessee fromany of its
then-existing liabilities or obligations (accrued, contingent or
ot herwi se); and notwi thstanding any such tender or delivery, or
any approval of the Comm ssioner, if a release shall contain any
provi sion that operates, or that by inplication mght operate, to
di scharge or relieve, in whole or in part, a Lessee of and from
any of its liabilities or obligations (accrued, contingent or
ot herwi se) or that operates or m ght operate as an estoppel or
wai ver of any claimor judgnent against a Lessee or as a covenant
not to sue, such provision shall be, and shall be deened to be,
void and of no effect whatsoever insofar as it would have the
effect of so discharging or relieving a Lessee or operating as an
estoppel, waiver or covenant not to sue.



30. Forfeiture of Lease

Failure to begin construction of the Pipeline within a
reasonable time of the granting of this Lease for reasons within
the control of the Lessee or failure of a Lessee of an interest
in the Right-of-Wy substantially to conply with the ternms of the
Lease shall be grounds for forfeiture of the Right-of-Wy
interest of-the Lessee in an action brought by the Conm ssioner
in the Superior Court. Before the commencenent of an action for
forfeiture of an interest in the Ri ght-of-Way under this section
t he Comm ssioner shall give the Lessee or Owmer of the interest
notice in witing of the alleged default and shall not commence
t he proceeding unless the Lessee of the interest has failed to
initiate good faith efforts to cure the default within 60 days of
the notice of the alleged default.

31. Agreenents Anpbng Lessees

a. The Original Lessees, and each of them represent and
covenant with the State that they have entered into only the
foll ow ng agreenents, and no ot her agreenents, witten or oral
(excluding prior agreenents that no | onger have any force or
effect), which establish each original Lessee's interest in the
Pi pel ine and each Original Lessee's relationships with the Common
agent, as referred to in Stipulation 1.4, for all or any phase of
t he construction, operation, maintenance and term nation of the
Pi peline or any part thereof:

(1) Agreenent entitled "Trans-Al aska Pi peline System
Agreenent"”, dated as of August 27, 1970, by and anong Atl antic
Pi pe Li ne Conpany*, BP Pipe Line Cor poration*, Hunble Pipe Line
Conmpany*, Anerada Hess Corporation, Hone Pi pe Li ne Conpany,
Mobi | Pi pe Line conpany, Phillips Petrol eum Conpany, and Uni on
O 1 Conpany of California, with Exhibit "C ' entitled "Enabling,

Agreement , " annexed thereto;

(ii) Agreenment entitled "First Supplenental Agreenent,”
dated as of August 27, 1970, by the sane parties;

(ii1) Agreenent entitled "Second Suppl enent al
Agr eenent , "
dated as of August 27, 1970, by the sane parties;

(iv) Agreenment entitled "Third Suppl enental Agreenent,”
dated as of August 27, 1970, by the sane parties;

(v) Agreenent entitled "Fourth Suppl enental Agreenent,”
dated as of August 27, 1970, by the sane parties;

(vi) Agreenent entitled "Fifth Suppl enmental Agreenent,
dated as of August 27, 1970, by the sane parties;

(vii) Agreenent entitled "Agreenent for the Design and
Construction of the Trans-Al aska Pi peline System" dated



as of August 27, 1970, by and anong Atl antic Pipe Line
Conmpany, BP Pi pe Line Corporation, Hunmble Pipe Line
Company, Anerada Hess Corporation, Honme Pipe Line
Conmpany, Mobil Pi pe Line Conpany, Phillips Petrol eum
Company, Union O Conpany of California, and Al yeska
Pi pel i ne Servi ce Conpany;

(viii) Agreenent entitled "Sharehol ders Agreenent for
Al yeska Pi peline Service Conpany," dated as of August
27, 1970, by the sane parties as those listed

with respect to the Agreenment referred to inmediately
above;

(i x) Assignnent, Assunption, Release and Consent
Agreenment, dated as of August 28, 1970, in connection
with the transfer by Home Pi pe Line Conpany of all of
its rights, title and interest in the Pipeline System
and in the foregoing agreenents, and as a shareholder in
and to Al yeska Pipeline Service Conpany;

*Not e: ARCO Pi pe Line Conpany, a Del aware corporation, represents
and covenants that it is the successor by nmerger to all of the
rights and obligations of Atlantic Pipe Line Conpany. Sohio Pipe
Li ne Conpany, a Del aware corporation, represents and covenants
that it is the successor by nerger to all of the rights and obli -
gations of BP Pipe Line Corporation. Exxon Pipeline Conpany, a
Del awar e corporation, represents and covenants that it is the
same corporation as Hunmbl e Pipe Line Conpany, but that its nane
has been duly changed to "Exxon Pipeline Conpany to

(x) Assignnment, Conveyance, and Transfer Agreenent,
dat ed Decenber 11, 1973, in connection with the transfer by
Mobi | Pi pe Line Conpany to Mbil Al aska Pi pel i ne Conpany, a
Del awar e corporation, of all of the forner conpany's rights
under all agreenents relating to the Trans-Al aska Pi peline

System to which the former conpany is a party, and al
real or personal property in which the forner conpany may
have acquired an ownership interest pursuant to such
agreenents, and under which Assignnent, Conveyance, and Transfer

Agreement Mobil Al aska Pi peline, Conpany assunes al
undi scharged obl i gations of Mobil Pi pe Line Conpany under
any and all of the above nentioned Trans- Al aska Pi pel i ne
System agreenents, together with certain supporting docunents,

each dated Decenber 11, 1973; and

(xi) Assignnent, Conveyance, and Transfer Agreenent,

dated January 8, 1974, in connection with the transfer by Union
O 1 Conpany of California to Union Al aska Pi pel i ne Conpany,
a California corporation, of all of the forner conmpany' s

rights under all agreenents relating to the Trans-Al aska Pi peline
Systemto which the forner conpany is a party, and al



real or personal property in which the forner conpany may

have acquired an ownership interest pursuant to such

agreenents, and under which Assignnent, Conveyance and Transfer
Agreement Uni on Al aska Pi peline Conpany assunes al

undi scharged obl i gations of Union O Conpany of California

under any and all of the above nentioned Tr ans- Al aska

Pi pel i ne System agreenents.

b. Said agreements are referred to collectively as the
"Omership Agreenents."” Each affected Lessee shall deliver
pronptly to the Conm ssioner true and correct copies of al
nodi fications of the Owmership Agreenents and of all instrunments
super sedi ng, suppl enmenting, canceling or rescinding, in whole or
in part, any one or nore of the Omership Agreenents.

c. In the event Lessees execute an Operating Agreenent,
as contenplated in Section 5.1 of the Agreenent described in
Subsection "a"(l) above in this section, or any like or simlar
agreenent with respect to the operation, maintenance or
termnation of all or any part of the Pipeline, Lessees shal
pronptly provide the Comm ssioner with a true and conpl ete copy
t hereof, together with |ike copies of all nodifications of, and
al | agreenments superseding, supplenenting, canceling or
rescinding, in whole or in part, the Operating Agreenent or any
such like or simlar agreenent.

32. Rights of Third Parties

The parties hereto do not intend to create any rights
under this Lease that nmay be enforced by third parties for their
own benefit or for the benefit of others.

33. Covenants | ndependent

Each covenant contained in this Lease is, and shall be
deened to be, separate and i ndependent of, and not dependent on,
any ot her covenant contained in this Lease.

34. \Wiver not Continuing

The wai ver by any party hereto of any breach of any
provi sion of this Lease by any other party hereto, whether such
wai ver be expressed or inplied, shall not be construed to be a
continuing wai ver or a waiver of, or consent to, any subsequent
or prior breach on the part of such other party, of the sane or
any ot her provision of this Lease.

35. Renedi es Cunul ative Equitable Relief

No remedy conferred by this Lease upon or reserved to
the State or the Lessees is intended to be exclusive of any other
remedy provided for by this Lease or by |aw, but each shall be
curul ative and shall be in addition to every other remedy given



her eunder or now or hereafter existing in equity or at law and
the State, in a proper action instituted by it, my seek a decree
agai nst a Lessee or Lessees for specific perfornmance and
injunctive or other equitable relief, as may be appropri ate.

36. Section Headi ngs

The section headings in this Lease are for convenience
only, and do not purport to, and shall not be deened to, define,
l[imt or extend the scope or intent of the section to which they
pertain.

37. Interpretati on of Lease

The applicable law of the State will be used in
resol ving questions of interpretation of tile Lease.

38. Miltiple Copies

This Lease shall be executed in eight (8) counter parts,
each of which shall be an original, but all of which shal
constitute one and the sanme instrunent.

39. Authority to Enter Agreenent

Each Lessee represents and warrants to the State that
(a) it is duly authorized and enpowered under the applicable |aws
of the state of its incorporation and by its charter and by-I|aws
to enter into and performthis Lease in accordance with the
provi sions hereof; (b) its board of directors or duty authorized
executive conmttee has duly approved and has duly authorized the
execution, delivery and performance of this Lease insofar as it
pertains to the obligations of that Lessee; (c) all corporate and
shar ehol der action that may be necessary or incidental to the
approval of this Lease, and the due execution and delivery hereof
by Lessee, has been taken; and that all of the foregoing
approval s, authorizations and actions are in full force and
effect at the tinme of the execution and delivery hereof.

40. Exhi bits; Incorporation of Certain Docunments by reference;
O her Exhibits

a. The exhibits that are attached to this Lease and that
are listed belowin this subsection are, by this reference,
incorporated into and nade a part of this Lease as if the
exhibits were set forth herein in their entirely:

(I') Stipulations for the Ri ght-of-Wy Lease for the
Trans- Al aska Pi peli ne, being,, nunbered 1 through 4.1,
i nclusive, attached hereto as Exhibit "A 11 which are
sonetinmes referred to in this Lease as the



"Stipulations.” These provisions are included pursuant
to the provisions of AS 38.35.120(d) which require terns
and conditions that are reasonably necessary to obligate
the Lessees, to the extent reasonably practicable, to
(A) prevent conflicts with other existing uses of the

I and involving a superior public interest; (B) protect
State and private property interests; (C) prevent any
significant adverse environnental inpact, including but
not limted to the erosion of the surface of the |and,
and damage to fish and wildlife and their habitat; (D)
restore and revegetate during the termand at
termnation of this Lease; and (E) protect the interests
of individuals living in the general area of the Right-
of -Way who rely on fish, wildlife and biotic resources
of the area for subsistence purposes.

(i1i) Areference to the application for a Right of-way
and a reference to the acconpanying alignnment maps and
site location drawings for the Pipeline attached hereto
as Exhibit "B."

(i) A description of the State Land included in the
Ceneral Route attached hereto as Exhibit C

(iv) A description of the Ri ght-of-Wy, including al
rel evant di nensi ons, for Rel ated Facilities attached hereto
as Exhibit "T)."

b. The exhibits that are attached to this Lease that are
listed below in this subsection are not incorporated into, and
are not intended to be nade a part of, this Lease. They are
attached hereto only for informational purposes:

(1) Cooperative Agreenent between the State of Al aska
and the United States Department of Interior regarding the
Proposed Trans- Al aska Pi peline attached hereto as Exhi bit
n El n

(1i) Docunents del egating certain responsibilities and
authority of the Comm ssi oner of Natural Resources to a
Pi pel i ne Coordi nator attached hereto as Exhibit "F."

41. Lease Not a Waiver of Any State Requl atory Power

This Lease and the covenants contai ned herein shall not
be interpreted as a limt on the exercise by the State of Al aska
of any power conferred by valid statute or regulation to protect
the environnment, health, safety, general welfare, |ives, or
property of the people of the State of Al aska.

42. Bi ndi ng Eff ect of Covenants

The parties acknowl edge that all covenants of this Lease
are required by the Commi ssioner. By entering into-this Lease,



each Lessee is bound by such covenants to the full extent of the
power of the State to inpose the covenants under its authority as
owner of the land herein | eased or under its police or regulatory
powers or otherw se; provided that the rights of any or al
Lessees to challenge the power of the State to require any of

t hese covenants as owner of the | and herein | eased or under its
police or regulatory powers or otherwi se is preserved until such
time as action to enforce the covenant is taken by the State.

Bef ore commenci ng any such action the Comm ssioner shall give al
Lessees witten notice of intent to enforce, and he shall not
commence enforcenent proceedi ngs unl ess Lessees have failed to
initiate good faith efforts to conply with the notice within
thirty (305 days of said notice. Conpliance with any covenant
or with any such notice by any or all Lessees, shall not
constitute a waiver of its or their rights to challenge, from
time to tine, the power of the State to require or to enforce the
sanme or any other covenant in any subsequent action to enforce
taken by the State. A judicial finding that any of these
covenants is unlawful or invalid shall not operate to invalidate
this Lease or any other covenant of the Lease.



I N WTNESS WHERECF, the parties hereto have duly
executed this Lease as of the date first above witten.

STATE OF ALASKA AMERADA HESS CORPORATI ON
By:

Conmi ssi oner, Depart ment
of Natural Resources
ARCO PI PE LI NE COVPANY

EXXON PI PELI NE COMPANY

PRESI DENT

MOBI L ALASKA PI PELI NE COVPANY

E. J. WACKER, JR VI CE PRESI DENT

PHI LLI PS PETROLEUM COMPANY

SOH O PI PE LI NE COMPANY

Pr esi dent

UNI ON ALASKA PI PELI NE COVPANY
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1. CGENERAL

1.1. Definitions

1.1.1. As used in these Stipulations and el sewhere in this

"Ri ght -of -Way Lease for the Trans- Al aska Pipeline", the follow ng
ternms have the foll ow ng neani ngs:

1.1.1.1. "Access Roads" neans the roads constructed or used

by Lessees within, or for ingress to and egress from the
Pipeline. It does not include the proposed State highway from



t he Yukon River to Prudhoe Bay, Al aska, or any other State
. hi ghway.

1.1.1.2. "Affiliate" neans (a) a Subsidiary of a Parent, or
(b) the Parent of a Subsidiary, or (c) in the case of a corporate
Subsidiary, a corporation that shares the Parent with the
Subsidiary by reason of the fact that all of the outstanding
capital stock of each of the corporations that share the Parent
is owmed directly or indirectly by the Parent, or (d) in the case
of Sohi o Pipe Line Conpany, any corporation of which all of the
out standing capital stock is owned directly or indirectly by The
Standard O |1 Conpany, an GChio corporation, or The British
Pet rol eum Conpany, Limted, a United Kingdom corporation, or
bot h.

1.1.1.3. "Affiliates" nmeans nore than one Affiliate.

1.1.1.4. "Authorized Oficer" neans the enployee of the
United States Departnent of Interior, designated by the Secretary
of the Interior, to whomthe Secretary of the Interior del egates
the authority to act on behalf of the Secretary of the Interior
pursuant to the Agreenent and Grant of Ri ght-of way for Trans-
Al aska Pipeline between the United States of Anerica and the
Original Lessees, or such other Person to whomthe Authorized
O ficer redel egates his authority pursuant to the del egation of
authority to the Authorized Oficer fromthe Secretary of the
Interior.

1.1.1.5. "Business Entity" means a legal entity, forned to
conduct one or nore ventures for profit, or not for profit, that
is duly authorized and enpowered to sue and be sued, and to hold
the title to property, inits own nane.

1.1.1.6. "Comm ssioner" neans the Comm ssi oner of Natural
Resources of the State of Al aska.

1.1.1.7. "Conm ssioning" neans the acceptance and taki ng of
custody by any of the Lessees of the first oil tendered for ship-
ment through the Pipeline after provision for line fill and tank
bottons. Lessees shall, by witten notice, pronptly advise the
Comm ssi oner of the date upon which acceptance and taking of
cust ody takes pl ace.

1.1.1.8. "Construction Mde" neans the type of construction
to be enpl oyed generally with regard to the Pipeline (e.qg.,
whet her the pipe will be buried or el evated).

1.1.1.9. "Construction Mdes" neans nore than one Construc-
ti on Mbde.

1.1.1.10. "Construction Segnment” neans a portion of the
Pi peline that constitutes a conplete physical entity or stage, in
and of itself, which can be constructed, independently of any
ot her portion or stage of the Pipeline, in a designated area or
bet ween two gi ven geographi cal points reasonably proximte to one



another. It is not to be construed as referring to the entirety
of the Pipeline.

1.1.1.11. "Construction Segnents” nmeans nore than one
Construction Segnent.

1.1.1.12. "Construction Subdivision" neans any one of
approximately six (6) large, lineal sections of the route of the
Pi peline as determ ned by the Pipeline Coordinator after con-
sulting with Lessees.

1.1.1.13. "Construction Subdivi sions" means nore than one
Constructi on Subdi vi si on.

1.1.1.14. "Final Design" conprises conpleted design docu-
ments. It shall include contract plans and specifications;
proposed Construction Mddes; operational requirenments necessary
to justify designs; schedul es; design analysis (including sanple
cal cul ations for each particular design feature); all functional
and engineering criteria; summaries of tests conducted and their
results; and other considerations pertinent to design and project
Iife expectancy.

1.1.1.15. "General Route" neans the general route of the
pi peline across State | and as shown on the alignment nmap referred
to in Exhibit B attached hereto, and it enconpasses and i ncl udes
the sections specifically listed in Exhibit C

1.1.1.16. "Lease" nmeans the instrunment or extension of an
i nstrunment issued by the Conm ssioner granting a Leasehold
interest in State Land for pipeline right-of-way purposes to a
Person and aut hori zing the construction or operation of, or
transportation, service or sale by, a pipeline for oil.

1.1.1.17. "Leasehol d" neans the interest in real property
granted to Lessees pursuant to AS 38. 35.

1.1.1.18. "Lessee" nmeans any one of the Lessees.

1.1.1.19. "Lessees" neans the original Lessees, or their
respective successors, subl essee and/or assigns hol ding an un-
di vi ded ownership interest in the Right-of-Wy to the extent
i ssued or authorized by the Comm ssioner in accordance with the
Provisions of this Lease.

1.1.1.20. “ Lieutenant Governor" neans the Lieutenant
Governor of the State of Al aska.

1.1.1.21. "Mapping Segnent” means a Construction
Subdi vi sion, or any part thereof, as determ ned by the Pipeline
Coor di nat or; provi ded, however, that with respect to a punp
station, basic comunication site, renote control valve site,
mechani cal refrigeration equipnment site and other |ike Rel ated
Facility, a Mapping Segnent nmeans the entire site.



1.1.1.22. "Notice to Proceed" nmeans a permssion to initiate
Pi peline construction that is issued in accordance with Stipul a-
tion 1.7.1.1.

1.1.1.23. "Notices to Proceed" neans nore than one Notice to
Pr oceed.

1.1.1.24. * Q1" nmeans unrefined |iquid hydrocarbons,
i ncl udi ng gas | i qui ds.

1.1.1.25. "Operation” neans all activities connected with
the transportation of O through the Pipeline including
Mai nt enance of the Pipeline.

1.1.1.26. "Original Lessee" neans any one of the Original
Lessees.

1.1.1.27. "Omer" neans any one of the Lessees.
1.1.1.28. "Omers" nmeans nore than one Oaner.

1.1.1.29. "Parent” means a Person or Business Entity whose
direct or indirect legal or beneficial ownership interest in, or
with respect to, a Transferee or Lessee enabl es that Person or
Busi ness Entity to control the Transferee's or the Lessee's
managenent or policies.

1.1.1.30. "Parents" neans nore than one Parent.
1.1.1.31. "Person"” nmeans a natural person.

1.1.1.32. "Persons" neans nore than one Person.

1.1.1.33. "Pipeline” nmeans all the facilities including
Rel ated Facilities of a total system of pipe (whether owned or
operated under a contract, agreenent, or |ease) used by a carrier
for transportation of crude oil, natural gas, or products for
delivery, for storage, or for further transportation,-and
including all pipe, punp or conpressor stations, station
equi pnent tanks, val ves, access roads, bridges, airfields,
termnal and termnal facilities, including docks and tanker
| oading facilities, operations control center for both the
upstream part of the pipeline and the term nal, tanker ball ast
treatment facilities, and fire protection system comrunication
system and all other facilities used or necessary for an
integral line of pipe, taken as a whole, to effectuate
transportation, including an extension
or enlargenent of the line.

1.1.1.34. "Pipeline Coordinator"” nmeans the authorized
representative of the Comm ssioner of Natural Resources del egated
the authority and responsibility of adm nistering a portion or
all of the provisions of this Lease. 1In the event the



Comm ssi oner has not del egated authority or responsibility, the
Comm ssi oner shall act as the Pipeline coordinator.

1.1.1.35. "Prelimnary Design" neans the establishnent of
project criteria (i.e., construction, including design, and
operational concepts) necessary to delineate the project to be
constructed. As a mninumit includes the follow ng: design
criteria and project concepts; evaluation of field data used to
establish the design criteria; drawi ngs showi ng functional and
technical requirenents; reports of all test data conpiled during
the data collection and prelimnary design eval uation; standard
drawings (if applicable) or drawings to support structural design
concepts of each typical facility or structure; proposed
Construction Modes; outline project specifications; sanple
conputations to support the design concepts and bases for project
siting.

1.1.1.36. "Related Facilities" means those structures,
devi ces, and inprovenents and the sites therefor, the
substantially continuous use of which is necessary for the
operation or mai ntenance of the G| transportation pipeline,
i ncl udi ng:

(1) I ine pipe and supporting structures;

(2) val ves and ot her control devices, and structures
housi ng t hem

(3) nmoni tori ng and comuni cati ons devi ces, and
structures housing them

(4) surge and storage tanks, and rel ated contai nment
structures;

(5) bri dges;

(6) term nals, including associated buil di ngs,
hel i ports, structures, yards, docks, and fences;

(7) a fuel transporting facility and el ectrical power
| ines necessary to serve the Pi pel i ne;

(8) retaining walls, berns, dikes, ditches, cuts and
fills, including hydraulic control structures;

(9) storage buildings and structures, and areas for
storage of supplies and equi pnent . :

(10) adm ni strative buil di ngs;
(11) cat hodi ¢ protection devices;

(12) mechani cal refrigeration equi pnment; and



(13) such other facilities as the Pipeline Coordinator
shall determ ne to be Rel ated Facilities.

1.1.1.37. "Related Facilities" not authorized by this-Lease
i nclude roads and airports. Authorizations for such Rel ated
Facilities nmay be given by other instrunments.

1.1.1.38. "Related Facility" neans any one of the Rel ated
Facilities.

1.1.1.39. "State Land" neans State |and as defined in AS
38.05.365; public land of the United States selected by the State
under Sec. 6 of the Al aska Statehood Act of 1958 (PL 85-508; 72
Sec. 399), as anended; real property of the United States trans-
ferred to the State under Sec.’s 21, 35 and 45 of the Al aska
Omi bus Act of 1959 (PL 86-70; 73 Sec. 141), as anended;
"Category | (C) Lands" as those lands are defined in Exhibit E
hereto; and any interest owned or hereafter acquired by the State
in Iand.

1.1.1.40. "Stipulati on” neans any one-of the Stipulations.

1.1.1.41. "Subsi di ari es” nmeans nore than one Subsidiary.

1.1.1.42. "Subsi di ary" means a Business Entity, the
manage-

ment and policies of which are controlled by a Parent
directly or indirectly through one or nore internediaries.

1.1.1.43. "Termination” neans all activities connected with
the expiration, cancellation, or conpletion of use of the Right
of - V\ay.

1.1.1.44. Terns defined el sewhere in this Lease:

Term Page
Ef fective Date 1
Fi sh Spawni ng Beds A- 23
Fish Rearing Areas A- 23
Gl Spill Control A- 27
Oper ati ng Agreenent 24
Oper ational Design Level A- 31
Original Lessees 1
Owner shi p Agreenents 24
Pi pel i ne 2
Put - t o- Bed A-16
Ri ght - of - Wy 2
St andard Project Flood A- 32
State 1
Stipul ations 26
Thaw St abl e Sand and G avel A- 29

Wast e A-21



1.2. Responsibilities

1.2.1. Except where the approval of the Pipeline
Coordi nator is required before Lessees may comrence a particul ar
operation, neither the state nor any of its agents or enpl oyees
agrees, or
is in any way obligated, to exam ne or review any plan, design,
specification, or other docunent which may be filed with the
Pi pel i ne Coordi nator by Lessees pursuant to these Stipul ations.

1.2.2. The absence of any comment by the Pipeline
Coordi nator or any ot her agent or enployee or contractor of the
State with respect to any plan, design, specification, or other
docunment which may be filed by Lessees with the Pipeline
Coordi nator shall not be deenmed to represent in any way whatever
any assent to, approval of, or concurrence in such plan, design,
specification, or other docunment or of any action proposed
t herein.

1.2.3. Wth regard to the construction, QOperation, nainten-
ance and Termi nation of the Pipeline: (1) Lessees shall ensure
full conpliance with the provisions of this Lease including these
Stipul ations, by their agents, enployees and contractors (includ-
i ng subcontractors of any tier), and the enpl oyees of each of
them (2) Unless clearly inapplicable, the requirenents and
prohi bitions inposed upon Lessees by these Stipulations are al so
i nposed upon each Lessee's agents, enployees, contractors, and
subcontractors, and the enpl oyees of each of them (3) Failure or
refusal of a Lessee's agents, enployees, contractors, sub-
contractors, or their enployees to conply with these Stipul ations
shall be deened to be the failure or refusal of the Lessee. (4)
Each Lessee shall require its agents, contractors and
subcontractors to include these Stipulations in all contracts and
subcontracts which are entered into by any of them together with
a provision that the other contracting party, together with its
agents, enpl oyees, contractors and subcontractors, and the
enpl oyees of each of them shall |ikew se be bound to conply with
t hese Sti pul ati ons.

1.2.4. Lessees shall make separate application, under
applicabl e statutes and regul ations, for authorization to use or
occupy State Land in connection with the Pipeline where the | ands
are not within the R ght-of-Way granted by this Lease.

1.3. Pi pel i ne Coordi nat or

1.3.1. For purposes of information and review, the Pipeline
Coordi nator may call upon Lessees at any tinme to furnish any or
all data related to pre-construction, construction, operation,
mai nt enance and term nation activities undertaken in connection
with the Pipeline.

1.3.2. The Pipeline Coordinator may require Lessees to nake



such nodification of the Pipeline on State Land without liability
or expense to the State, as he deens necessary to: protect or

mai ntain stability of geologic naterials; protect or nmaintain
integrity of the Pipeline; prevent serious and irreparable harm
to the environment (including but not limted to water and air
quality, fish or wildlife populations, or their habitats); or
remove hazards to public health-and safety.

1.4. Common Agent of Lessees

1.4.1. Lessees, and each of them have appointed Al yeska
Pi pel i ne Service Conpany as their common agent to design and
construct the Pipeline under and pursuant to an agreenent
entitled "Agreenent for the Design and Construction of the Trans-
Al aska Pipeline System" dated August 27, 1970, and intend to
appoi nt Al yeska Pi peline Service Conpany as their comon agent to
operate, maintain and term nate the Pipeline System under and
general ly pursuant to an Operating Agreenent referred to in
Section 5.1 of the "Trans-Al aska Pi peline System Agreenent, "
dat ed August 27, 1970. A Power of Attorney has been filed with
t he Departnent of Natural Resources by each Lessee appointing
Al yeska Pi peline Service Conpany the true and | awful agent and
attorney-in-fact on behalf of each Lessee with full power and
authority to execute and deliver any and all instrunents in
connection with the design, construction, or operation of the
Pipeline. Wthin the scope of such contractual authority, such
agent shall represent Lessees and each of them wth respect to
this Lease. Such agent is and shall be enpowered on behal f of
Lessees, and each of them to accept service of any process,
pl eadi ngs or other docunents in connection with any court or
adm ni strative proceeding relating in whole or in part to this
Lease or to all or any part of the Pipeline and to which the
State shall be a party.

1.4.2. Lessees shall maintain a common agent for the con-
struction, operation, maintenance and Term nation of the Pipeline
at all times during the termof this Lease. Such agent shall be
a citizen of the United States, or, if a corporation, it shall be
duly authorized to conduct business in Al aska. Lessees shal
cause such agent to maintain in the City of Anchorage, Al aska, at
all times during this Lease an office for the delivery of al
docunents, orders, notices and other witten comunications, as
provided for in Stipulations 1.4.1. and 1.6.

1.4.3. In the event Lessees substitute a new conm on
agent at any tinme, Lessees shall give pronpt witten notice to
t he Pi peline Coordinator of such substitution, the nanme and
of fi ce address in Anchorage, Al aska, of the new agent, and a copy
of Lessee's agreenment with the new agent. The State shall be
entitled to rely on each appointnent until as a notice of the
substitution of a new common agent takes effect. Each such
notice shall not take effect until tw (2) full working days
after (and not including) the date that it was received by the
Pi pel i ne Coordi nat or.



1.4.4. Upon the Transfer by any Lessee of any right, title
or interest of Lessee in the Right-of-Way or this Lease, the
Transferee shall pronptly execute and deliver to the Comm ssioner
such docunments as may be required to evidence the Transferee's
appoi ntnment and ratification of the then-acting comobn agent.

1.5. Aut hority of Representatives of Pipeline Coordinator
and Common Agent; Orders of Comm ssioner.

1.5.1. No order or notice given to Lessees on behalf of the
Pi pel i ne Coordi nator or any other Person shall bb effective as to
Lessees unless prior witten notice of the del egation of
authority to issue such order or notice has been given to Lessees
in the manner provided in Stipulation 1.6.

1.5.2. Lessees shall conply with each and every | awf ul
order directed to themand that is issued by the Pipeline
Coordi nator or by any duly authorized representative of the
Pi pel i ne Coordi nat or.

1.5.3. Lessees shall cause the commpbn agent of Lessees to
mai ntain a sufficient nunber of its duty authorized represen-
tatives to allow for the pronpt delivery to Lessees, or any of
them of all notices, orders and other conmunications, witten or
oral, of the Pipeline Coordinator. Each of the said repre-
sentatives shall be registered with the Pipeline Coordinator, and
shal |l be appropriately identified in such manner and on such
terms as the Pipeline Coordinator shall prescribe. Lessees shal
cause the conmmon agent of Lessees to consult with the Pipeline
Coordi nator at any tinme regarding the nunber and | ocation of such
representatives of the common agent.

1.6. Orders and Noti ces

1.6.1. Al decisions, determ nations, authorizations,
approval s, consents, denmands or directions that shall be made or
gi ven by the Pipeline Coordinator to any one or nore of Lessees
in connection with the enforcenent or admnistration of this
Lease, -Dr any other agreenent, permt or authorization relating
in whole or in part to all or any part of the Pipeline shall,
except as otherwi se provided in Stipulation 1.6.2. of these
Stipulations, be in the formof a witten order or notice.

1.6. 2. If, in the judgnent of the Pipeline Coordinator,
there is an energency that necessitates the inmedi ate i ssuance to
any one or nore of Lessees of an order or notice, such order or
notice may be given orally; provided, however, that subsequent
confirmation of the order or notice shall be given in witing as
rapidly as is practicable under the circunstances.

1.6.3. Al witten orders, notices or other witten com
muni cations, including telegranms, relating to any subject (and.
regardl ess of whether they do or do not relate to the design or



construction of the Pipeline) that are addressed to any one or
nore of Lessees shall be deened to have been delivered to and
recei ved by the addressee or addressees when the order, notice
or-ot her communi cati on has been delivered: (1) either by nes-
senger during normal business hours or by nmeans of registered or
certified United States mail, postage prepaid, return receipt
requested, to the office of the comon agent of Lessees at 1815
Sout h Bragaw Street, Anchorage, Al aska 99504, or (2) personally
to any authorized representative of the comobn agent.

1.6.4. Al witten notices and comuni cations, including
tel egrans, of any one or nore of Lessees that are addressed to
t he Pi peline Coordinator shall be deened to have been delivered
to and received by the Pipeline Coordinator when the notice or
comuni cati on has been delivered, either by messenger during nor-
mal busi ness hours or by neans of registered or certified United
States mail, postage prepaid, return receipt requested, to the
Pi pel i ne Coordinator personally or to the Ofice of the Pipeline
Coordi nator, First National Bank Building, 425 "G Street, Suite
750, Anchorage, Al aska 99501.

1.6.5. The State or Lessees by witten notice to the other,
may change the office address to which witten notices, orders,
or other witten comruni cati ons may be addressed and delivered
thereafter, subject, however, to the provisions of Stipulation
1. 4.

1.7. Notices to Proceed
1.7.1. Perm ssion to construct.

1.7.1.1. Lessees shall not initiate any construction of the
Pipeline on State Land without prior witten perm ssion of the
Pi pel i ne Coordinator. Such perm ssion shall be given solely by
means of a written Notice to Proceed issued by the Pipeline
Coordi nator. Each Notice to Proceed shall authorize construction
only as therein expressly stated and only for the particul ar
Construction Segnent therein described.

1.7.1.2. The Pipeline Coordinator shall issue a Notice to
Proceed only when in his judgnent the construction (including
design) and operation proposals are in conformty with the
provi sions of these Stipul ations.

1.7.1.3. By witten notice, the Pipeline Coordinator may
revoke in whole or in part any Notice to Proceed which has been
i ssued when in his judgnment unforeseen conditions later arising
on State Land require alterations in the Notification to Proceed
in order to: protect or maintain stability of geologic materials;
protect or maintain integrity of the Pipeline; prevent serious
and irreparable harmto the environnment (including but not
limted to water and air quality, fish, wildlife, or their
habitats); or renove hazards to Public health and safety.



1.7.1.4. Prior to subm ssion of any Prelim nary Designs or
applications for any Notice to Proceed, Lessees and the Pipeline
Coordi nator shall agree to a schedule for the time, scope and
gquantity of such subm ssions and applications. The purpose of
such schedule is to assure that Lessees' subm ssions and
applications shall be reasonable in scope, and filed in a
reasonable time frame, insofar as the workl oad thereby inposed on
t he Pi peline Coordinator is concerned. Submttal’s and
applications shall be filed in accordance with said schedul e, and
the Pipeline Coordinator may refuse to consider any that are not
so filed. The schedule may be reviewed and revised fromtine to
time as nmay be agreed upon the Lessees and the Pipeline
Coor di nat or.

1.7.2. Prelimnary Design Subm ssions

1.7.2.1. Prior to applying for a Notice to Proceed for any
Construction Segnent on State Land, Lessees shall submt the Pre-
limnary Design for that Segnment to the Pipeline Coordinator for
approval. Wth appropriate, each subm ssion shall include the
criteria which justify the selection of the Construction Mdes.
The Pi pel i ne-Coordi nator shall expeditiously review each
subm ssion and shall do so within thirty (30) days fromthe date
of his receipt of the subm ssion. The Pipeline Coordinator nay
request additional information if he deens it necessary.

1.7.2.2. |In appropriate cases, the Pipeline Coordi nator may
wai ve the requirenent that a Prelimnary Design be submtted. 1In
this circunstance, Lessees may proceed to apply for a Notice to
Proceed in accordance with Stipulation 1.7.4.

1.7.3. Sunmary Network Anal ysis Di agram

1.7.3.1. Prior to Final Design subm ssions, Lessees shal
submt a summary network anal ysis diagramfor the entire project
to the Pipeline Coordinator. The summary network anal ysis
di agram shal | be tinme-scaled and shall include all activities and
contingenci es which may reasonably be anticipated in connection
with the project. The summary network anal ysis di agram shal
i ncl ude:

(1) Data collection activities;
(2) Submittal and approval activities;
(3) Pre-construction, construction and Post-construction

activities; and
(4) O her pertinent data.
1.7.3.2. The summary network anal ysis di agram shall be up-

dated at thirty (30) day intervals, as significant changes occur
or as otherw se approved in witing by the Pipeline Coordinator.



1.7.4. Application for Notice to Proceed

1.7.4.1. Lessees may apply for a Notice to Proceed on State
Land for only those Construction Segnments for which the Prelimn-
ary Design has been approved in witing by the Pipeline
Coordi nator or a waiver pursuant to Stipulation 1.7.2.2. has been
issued in witing by the Pipeline Coordinator.

1.7.4.2. Before applying for a Notice to Proceed for a
Construction Segnent, Lessees shall, in such manner as shall be
acceptable to the Pipeline Coordinator, by survey, |ocate and
clearly mark on the ground the proposed centerline of the |ine of
pipe to be located in the Mappi ng Segnent on State Land within
whi ch the Construction Segnent is to be constructed and the
| ocation of all Related Facilities proposed to be constructed in
t he Mappi ng Segnent .

1.7.4.3. Each application for a Notice to Proceed shall be
supported by:

(1) A Final Design

(2) Al reports and results of environmental studies
conducted or considered by Lessees.

(3) Al'l data necessary to denonstrate conpliance with
the terns and conditions of these Stipulations with

respect to that particular Construction Segnent.

(4) A detail ed network anal ysis diagramfor the
Construction Segnent, including: Lessees' work schedul es;
consents, permts or authorizations required by State and
Federal agencies and their interrelationships; design and
revi ew periods; data collection activities; and construction
sequenci ng. The detail ed network anal ysis di agram shall be
updated as required to refl ect current status of the
proj ect .

(5) A map or maps, prepared in such manner as shall be
acceptable to the Pi pel i ne Coordi nator, depicting the
proposed | ocation in the Mapping Segnent wi thin which the
Construction Segnent is to be constructed of: (1) t he
boundaries of all contiguous tenporary use areas, and

(2) all inprovenents, buried or above-ground, that
are to be constructed wi thin the Mapping Segnent. The
Pi pel i ne Coordi nator shall not issue a Notice to Proceed
wi th construction until he has approved' all appropriate

| ocations on the ground and tenporary boundary markers have
been Set by Lessees to the satisfaction of the Pipeline
Coor di nat or.



(6) An Ol spill contingency plan and ot her contingency
pl ans.

(7) Such other data as may be requested by the Pipeline
Coor di nator either bef ore subm ssion of, the application
for a Notice to Proceed or at any tine during the review
peri od.

1.7.4.4. The Pipeline Coordinator shall review each
application for a Notice to Proceed and all data submitted in
connection therewith within ninety (90) days. Said ninety (90)
day period shall begin fromthe |ater of the foll ow ng dates:

(1) Dat e of receipt by the Pipeline Coordinator of an
application for a Notice to Pr oceed.

(2) Dat e of receipt by the Pipeline Coordinator of the
| ast submittal of additional data pursuant to this
Stipul ation.

During review of an application for a Notice to Proceed, the
appropriate portion of the route of the Pipeline nay be nodified
by the Pipeline Coordinator and relocated to another position
within the General Route if in his judgnent the nodification is
desirable to achieve any of the objectives set forth in
Stipulation 1.7.1.3. If, during construction, adverse physical
conditions are encountered that were not known to exist, or that
were known to exist but their significance was not fully

appreci ated when the Pipeline Coordinator issued a No-Lice to
Proceed for the portion of the Mapping Segnent in which the

physi cal conditions are encountered, the Pipeline Coordinator may
aut hori ze deviations fromthe initially approved | ocation of the
Pipeline to another |location within the General Route of the
Pipeline at the point or points where the physical conditions are
encount ered, including adequate roomfor structurally sound
transition. A deviation shall not be constructed w thout the
prior witten approval of the Pipeline Coordinator and, if so
approved, shall conformin all respects to the provisions of the
approval .

1.7.4.5. 1f the Pipeline Coordinator requires Lessees to
submit additional data on one or nore occasions, the review
period shall begin fromthe date of receipt by the Pipeline
Coordi nator of the last submttal

1.8. Changes in Conditions

1.8.1. Unforeseen conditions arising during construction,
operation, maintenance or Term nation of the Pipeline my nake it
necessary to revise or amend these Stipulations to control or
prevent damage to the environnent or hazards to public-health and
safety. |In that event, Lessees and the Pipeline Coordi nator
shal | agree..as to what revisions or anendnents shall be made.



1.9. Antiquities and Historical Sites

1.9.1 Lessees shall engage an archeol ogi st approved by the
Pi pel i ne Coordinator to provide surveillance and inspection of
the Pipeline on State Land for archeol ogi cal val ues.

1.9.2. If, in connection with any operation under this
Lease, or any other Agreenent issued in connection with the
Pi pel i ne, Lessees encounter known or previously unknown
pal eont ol ogi cal, archeol ogical, or historical sites on State
Land, Lessees shall imediately notify the Pipeline Coordinator
and said archeol ogist. Lessees' archeol ogist shall investigate
and provide an on-the-ground opinion regarding the protection
nmeasures to be undertaken by Lessees. The Pipeline Coordinator
may suspend that portion of Lessees' operations necessary to
preserve evidence pending investigation of the site.

1.9.3. Six copies of all survey and excavation reports
shall be filed with t he pi peline Coordinator.

1.10. Conpl etion of Use

1.10.1. Upon conpletion of the use of all, or a very
substantial part, of the Right-of-Wy or other portion of the
Pi peline on State Land, Lessees shall pronptly renove al
i nprovenents and equi pnment, except as otherw se approved in
witing by the Pipeline Coordinator and shall restore the land to
a condition that 1s approved by the Pipeline Coordinator or at
the option of Lessees pay the cost of such renpval and
restoration. The satisfaction of Pipeline Coordinator shall be
stated in witing. Were approved in witing by the Pipeline
Coordi nator, buried pipe may be left in place, provided all Gl
and residue are renoved fromthe pipe and the ends are suitably
capped.

1.10.2. All areas that do not constitute all, or a very sub-
stantial part of the Right-of-Wy or other portion of the
Pipeline, utilized pursuant to authorizations issued in
connection with the Pipeline, shall be "put-to-bed" by Lessees
upon conpletion of their use unless otherwi se directed by the

Pi peline Coordinator. "Put-to-bed" is used herein to mean that
Access Roads, material sites and other areas shall be left in
such stabilized condition that erosion will be mnimzed through

t he use of adequately designed and constructed waterbars,
revegetation and chem cal surface control; that culverts and
bri dges shall be renoved by Lessees in a manner satisfactory to
t he Pi peline Coordinator, and that such roads, sites and areas
shall be closed to use. Lessees' rehabilitation plans shall be
approved in witing by the Pipeline Coordinator prior to

term nation of use of any such road, or any part thereof, in
accordance with Stipulation 2.12.

1.11. Public | nprovenents

1.11.1. Lessees shall protect existing tel ephone, telegraph



and transm ssion lines, roads, trails, fences, ditches and |ike

i mprovenents during construction, operation, maintenance and
Term nation of the Pipeline. Lessees shall not obstruct any road
or trail with logs, slash, or debris. Damage caused by Lessees
to public utilities and inprovenents shall be pronptly repaired
by Lessees to a condition which is satisfactory to the Pipeline
Coor di nat or.

1.12. Regul ation of Public Access

1.12.1. During construction or Term nation activities,
Lessees may regul ate or prohibit public access to or upon any
Access Road on State Land being used for such activity. At al
other tinmes, Lessees shall permt free and unrestricted public
access to and upon Access Roads, except that with the witten
consent of the Pipeline Coordinator, Lessees nmay regul ate or
prohi bit public access and vehicular traffic on Access Roads as
required to facilitate operations or to protect-the public,
wildlife and |ivestock from hazards associated with operation and
mai nt enance of the Pipeline. Lessees shall provide appropriate
war ni ngs, flagnmen, barricades, and other safety neasures when
Lessees are using Access Roads, or regulating or prohibiting
public access to or upon Access Roads.

1.12.2. During construction of the Pipeline, Lessees shall
provide alternative routes for existing roads and trails on State
| and as determ ned by the Pipeline Coordinator whether or not
these roads or trails are recorded.

1.12. 3. Lessees shall make provisions for suitable permanent
crossings for the public where the R ght-of-Wy or Access Roads
cross existing roads, foot-trails, x-winter trails, or other
right - of - way.

1.12.4. After conpletion of construction of the Pipeline,
and with the concurrence of Lessees, the Pipeline Coordi nator nmay
designate areas of the Right-of-Wy to which the public shal
have free and unrestricted access.

1.13. El ectroni cally Operated Devices

1.13.1. Lessee shall screen, filter, or otherw se suppress
any electronically operated devices that are installed as part of
t he Pi peline which are capabl e of producing el ectromagnetic
interference radi ations so that such devices will not adversely
affect the functioning of existing communications systens or
navi gational aids. In the event that structures such as towers
or buildings are to be erected as a part of the Pipeline, their
positioning shall be such that they will not obstruct radiation
patterns of |ine-of-sight comunications systens, navigationa
aids, or simlar systens.

1.14. Canpi ng, Hunting, Fishing and Trapping



1.14.1. Lessees shall post the Ri ght-of-Wy agai nst canping,
hunti ng, fishing, trapping and shooting within the Ri ght-of-Wy.
Lessees shall prohibit their enpl oyees, agents, contractors, sub-
contractors, and their enployees, fromengaging in such
activities.

1.14. 2. Lessees shall informtheir enpl oyees, agents,
contractors, subcontractors, and their enpl oyees, of applicable
| aws and regul ations relating to hunting, fishing, and trapping.

1.15. Smal | Craft Passage

1.15.1. The creation of any permanent obstruction to the
passage of small craft in streans is prohibited.

1.16. Protection of Survey Monunents

1.16.1. Lessees shall mark and protect all geodetic survey
. monunent s encountered on, State Land during the construction,
operation, maintenance and Term nation of the Pipeline. These
nonunents are not to be di sturbed; however, if such a disturbance
occurs, the Pipeline Coordinator shall be imrediately notified
thereof in witing.

1.16.2. If any | and survey nonunents, corners, or
accessories (excluding geodetic survey nonunents) on State Land
are destroyed, obliterated or damaged, Lessees shall enploy a
qualified | and surveyor to reestablish or restore themin
accordance with the "Manual of Instruction for the Survey of
Publ i ¢ Lands"” and shall record such survey in the appropriate
records. Additional requirenents for the protection of
nmonument s, corners, and bearing trees may be prescribed by the
Pi pel i ne Coordi nat or.

1.17. Fire Prevention and Suppression

1.17.1. Lessees shall pronmptly notify the Pipeline
Coordi nator of fires on State Land and take all neasures
necessary or appropriate for the prevention and suppression
thereof. Lessees shall conply with the instructions and
directions of the Pipeline Coordinator concerning the use,
prevention and suppression of fires. Use of open fires in
connection with construction of the Pipeline is prohibited unless
authorized in witing by the Pipeline Coordinator.

1.18. Surveil |l ance and Mai nt enance

1.18.1 During the construction, operation, maintenance and
term nation of the Pipeline, Lessees shall conduct a surveillance
and mai nt enance program applicable to the subarctic and arctic
environnment. This program shall be designed to: (1) provide for
public health and safety; (2) prevent danage to natura

resources; (3) prevent erosion; and (4) nmaintain Pipeline



integrity.

1.18. 2. Lessees shall have a comruni cation systemt hat
ensures the transm ssion of information required for the safe
operation of the Pipeline.

1.18. 3. Lessees shall maintain conplete and up-to-date
records on construction, operation, maintenance and term nation
activities performed in connection with the Pipeline. Such
records shall include surveillance data, |eak and break records,
necessary operational data, -nodification records and such ot her
data as the Pipeline Coordinator may require.

1.18.4. Lessees shall provide and nmai ntain Access Roads and
airstrips, the nunber and | ocation of which shall be approved by
the Pipeline Coordinator, to ensure that Lessees' naintenance
crews and Federal and State representatives shall have continuing
access to
t he Pi peline.

1.109. Housi ng and Quarters

1.19.1. Lessees shall furnish such representatives of the
State as may be designated by the Pipeline Coordinator with
adequate neals, living quarters and office space, reasonabl e use
of Lessees' conmunications systens, and reasonabl e surface and
air transportation during the construction, operation,
mai nt enance and Term nation of the Pipeline. Wenever possible,
Lessees shall be notified in witing by the Pipeline Coordinator
i n advance regardi ng the nunber of Persons for whom such services
and facilities will be required.

1. 20. Heal th and Safety

1.20.1. Lessees shall take all neasures necessary to protect
the health and safety of all Persons affected by their activities
performed in connection with the construction, operation,
mai nt enance or Term nation of the Pipeline, and shall inmediately
abate any health or safety hazards. Lessees shall imrediately
notify the Pipeline Coordinator of all serious accidents which
occur in connection with such activities.

1.21. Conduct of QOperations

1.21.1. Lessees shall performall Pipeline operations in a
safe and workmanl i ke manner so as to ensure the safety and
integrity of the Pipeline, and shall at all tinmes enploy and
mai nt ai n personnel and equi prent sufficient for that purpose.
Lessees shall inmediately notify the Pipeline Coordinator of any
condition, problem malfunction, or other occurrence which in any
way threatens the integrity of the Pipeline.

1.22. Applicability of Stipulations

1.22.1. Nothing in these Stipulations shall be construed as



applying to activities of Lessees that have no relation to the
Pi pel i ne.

1.22.2. Nothing in these Stipulations shall be construed to
affect any right or cause of action that otherw se would be
avai l abl e to Lessees agai nst any person other than the State.

2. ENVI RONMVENTAL
2.1. Envi ronmental Briefing

2.1.1. Prior to, and during, construction of the Pipeline,
Lessees shall provide for environnental and other pertinent
briefings for construction and other personnel by such State
enpl oyees as may be designated by the Pipeline Coordinator.
Lessees shall arrange the tinme, place and attendance for such
bri efings upon request by the Pipeline Coordinator.

2. 2. Pol | uti on Contr ol
2.2.1. GCeneral

2.2.1.1. Lessees shall conduct all activities associated
with the Pipeline in a manner that will avoid or mnimze
degradation of air, land and water quality. In the construction,
operation, mai ntenance and Term nati on of the Pipeline, Lessees
shall performtheir activities in accordance with applicable air
and water quality standards, Related Facility siting standards,
and rel ated plans of inplenentation.

2.2.2. Water and Land Pol |l ution

2.2.2.1. Lessees shall conply with applicable "Wter
Qual ity Standards" of the State of Al aska as approved by the
Envi ronnent al Protection Agency.

2.2.2.2. Mobile ground equi prent shall not be operated in
or on | akes, streans or rivers on State Land unl ess such
operation is approved in witing by the Pipeline Coordinator.

2.2.3. Thermal Pollution

2.2.3.1. Lessees shall conply with the standards set for
thermal pollution in the State of Alaska "Water Quality
St andards, " as approved by the Environnental Protection Agency.

2.2.4. Ar Pollution and Ice Fog

2.2.4.1. Lessees shall utilize and operate all facilities
and devi ces used in connection with the Pipeline so as to avoid
or mnimze air pollution and ice fog. Facilities and devices
whi ch cannot be prevented from producing ice fog shall be | ocated
so as not to interfere with airfields, conmunities or roads.



2.2.4.2. Em ssions fromequi prment, installations-and
burning materials shall neet applicable State air quality
st andards.

2.2.5. Pesticides, Herbicides and ot her Chenicals

2.2.5.1. Lessees shall use only non-persistent and i nmobil e
types of pesticides, herbicides and other chem cals. Each
chem cal to be used and its application constraint shall be
approved in witing by the Pipeline Coordinator prior to use.

2.2.6. Sanitation and Waste Di sposal

2.2.6.1. "Waste" neans all discarded matter, including but
not limted to human waste, trash, garbage, refuse, oil druns,”
petrol eum products, ashes and equi prent.

2.2.6.2. Al waste generated in construction, operation,
mai nt enance and Term nation of the Pipeline shall be renpved or
ot herwi se di sposed of in a nmanner acceptable to the Pipeline
Coordi nator. Al applicable standards and gui delines of the
Al aska State Departnment of Environnmental Conservation, and
ot heSt at e agenci eses shall be adhered to by Lessees. Al
incinerators shall neet the requirements of applicable State | aws
and regul ati ons and shall be used with maxi mum precautions to
prevent forest and tundra fires. After incineration, material
not consuned in the incinerator shall be disposed of in a manner
approved in witing by the Pipeline Coordinator. Portable or
per mmnent waste di sposal systens to be used shall be approved in
witing by the Pipeline Coordinator.

2. 3. Buf fer Strips
2.3.1. Public Interest Areas

2.3.1.1. No construction activity in connection with the
Pi peline shall be conducted within one-half (¥ mle of any
officially designated State or municipal park, wldlife refuge,

research natural area, recreation area, or recreation site unless
such activity is approved in witing by the Pipeline Coordinator.

2.3.2. Vegetative Screen

2.3.2.1. Lessees shall not cut or renove any vegetative
cover within a minimumfive hundred (500) foot strip between
State highways and material sites unless such cutting or renova
is approved in witing by the Pipeline Coordinator.

2.3.2.2. \Were the R ght-of-Wy crosses State hi ghways, a
screen of vegetation native to the specific setting shall be
establ i shed over disturbed areas unl ess otherw se approved in



witing by the Pipeline Coordinator.
2.3.3. Streans

2.3.3.1. The Pipeline shall be located so as to provide
three hundred (300) foot mnimum buffer strips of undisturbed
| and al ong streans on State Land unl ess otherw se approved in
witing by the Pipeline Coordinator.

2. 4. Er osi on Contr ol
2.4.1. Gener al

2.4.1.1. Lessees shall performall Pipeline construction,
operation, maintenance and Term nation activities on State Land
so as to avoid or mnimze disturbance to vegetation

2.4.1.2. The design of the Pipeline shall provide for the
construction of control facilities that will avoid or mnin ze
er osi on.

2.4.1.3. The erosion control facilities shall be
constructed to avoid induced and accel erated erosion and to
| essen the possibility of form ng new drai nage channels resulting
fromPipeline activities. The facilities shall be designed and
operations conducted in such a way as to avoid or mnimze
di sturbance to the thermal regine.

2.4.2. Stabilization

2.4.2.1. Surface materials taken from di sturbed areas shal
be stockpiled and utilized during restoration unless otherw se
approved in witing by the Pipeline Coordinator. Stabilization
practices, as determ ned by the needs for specific sites, shal
i nclude but shall not be limted to seeding, planting, nulching,
and the placenent of mat binders, soil binders, rock or gravel
bl ankets or structures.

2.4.2.2. Al disturbed areas on State Land shall be left in
a stabilized condition satisfactory to the Pipeline Coordinator.
Such satisfaction shall be stated in witing by the Pipeline
Coor di nat or.

2.4.3. Crossing of Streans, Rivers or Flood Plains

2.4.3.1. Lessees shall prevent or mnimze erosion at
stream and river crossings and those parts of the Pipeline within
fl ood plains as defined in Stipulation 3.6.

2.4.3.2. Tenporary access over stream banks shall be nade
t hrough use of fill ranps rather than by cutting through stream
banks, unless otherw se approved in witing by the Pipeline
Coordi nator. Lessees shall renove such ranps upon term nation of
seasonal or final use. Ranp materials shall be disposed of in a



manner approved in witing by the Pipeline Coordinator.
2.4.4. Seeding and Pl anting

2.4.4.1. Seeding and planting of disturbed areas on State
Land shall be conducted as soon as practicable and, if necessary,
shal | be repeated until vegetation is successful, unless
ot herwi se approved in witing by the Pipeline Coordinator. Al
ot her restoration shall be conpleted as soon as possi bl e.

2.4.5. Excavated Materi al

2.4.5.1. Excavated material in excess of that required to
backfill around any structure, including the pipe, shall be
di sposed of in a manner approved in witing by the Pipeline
Coordi nator. the Pipeline Coordinator during periods of fish and
wildlife breeding, nesting, spawning, |anbing, or calving
activity and during major h mgrations of fish and wildlife. The
Pi pel ine Coordinator ;"all give Lessees witten notice of such
restrictive action. Fromtine to tinme, the Pipeline Coordinator
shal |l furnish Lessees a list of areas where such actions may be
required, together with anticipated dates of restriction.

2.5.4. Big Gane Movenents

2.5.4.1. Lessees shall construct and naintain the Pipeline,
bot h buried and above ground sections, so as to assure free
passage and novenent of big ganme ani nals.

2. 6. Materials Sites
2.6.1. Purchase of Mterials

2.6.1.1. If Lessees require materials from State Land,
Lessees shall make application to purchase such materials in
accordance with appropriate State | aws and regul ations. No
materials may be renoved from State Land by Lessees without the
witten approval of the Pipeline Coordinator.

2.6.1. 2. | nsof ar as possi ble, use of existing nmaterials
sites will be authorized in preference to new sites.

2.6.1.3. Gavel and other construction materials shall not
be taken from stream beds, river beds, |ake shores or outlets of
| akes, unless the taking is approved in witing by the Pipeline
Coor di nat or .

2.6.2. Layout of Materials Sites

2.6.2.1. WMaterials site boundaries shall be shaped in such
a manner as to blend with surrounding natural |and patterns.
Regardl ess of the layout of materials sites, primary enphasis
shal | be placed on prevention of soil erosion and damage to
veget ati on



2.7. Cl earing
2.7.1. Boundaries

2.7.1.1. Lessees shall identify approved clearing
boundaries on State Land on the ground for each Construction
Segnent prior to beginning clearing operations. Al tinber and
ot her vegetative material outside clearing boundaries and al
bl azed, painted or posted trees which are on or mark clearing
boundaries are reserved fromcutting and renmoval with the
exception of danger trees or snags designated as such by the
Pi pel i ne Coordi nat or.

2.7.2. Tinber

2.7.2.1. Prior toinitiating clearing operations on State
Land, Lessees shall notify the Pipeline Coordinator of the anount

2. 5. Fish and Wldlife Protection
2.5.1. Passage of Fish

2.5.1.1. Lessees shall provide for uninterrupted novenent
and safe passage of fish. Any artificial structure or any stream
channel change that woul d cause a bl ockage to fish shall be pro-
vided with a fish passage structure or facility that neets al
Federal and State requirenments. The proposed design shall be
submtted to the Pipeline Coordinator in accordance with
Stipulation 1.7.

2.5.1.2. Punp intakes shall be screened to prevent harmto
fish.

2.5.1.3. Abandoned water diversion structures shall be
pl ugged and stabilized to prevent trapping or stranding of fish.

2.5.1.4. If material sites are approved adjacent to or in
certain | akes, rivers, or streams, the Pipeline Coordinator may
require Lessees to construct |evees, beans or other suitable
means to protect fish and fish passage and to prevent siltation
of streans or | akes.

2.5.2. Fish Spawni ng Beds and Fi sh Rearing Areas

2.5.2.1. fish spawning beds and fish bearing Areas"”
respectively mean the areas where anadronous and resident fish
deposit their eggs and areas required for mai ntenance and growh
of juvenile fish.

2.5.2.2. 'Lessees shall avoid channel changes in Fish
Spawni ng Beds and Fi sh Rearing Areas designated by the Pipeline
Coor di nat or; however, where channel changes can not be avoided in
such beds or areas, new channels shall be constructed according



to witten standards supplied by the Pipeline Coordinator.

2.5.2.3. Fish Spawning Beds and Fish Rearing Areas shall be
protected from sedi nent where soil material is expected to be
suspended in water as a result of construction activities.
Settling basins shall be constructed to intercept silt before it
reaches streans or | akes.

2.5.2.4. Lessees shall conply with any special requirenents
made by the Pipeline Coordinator for a streamsystemin order to
protect Fish Spawni ng Beds and Fish Rearing Areas. Lessees shal
repair all damage to Fish Spawni ng Beds and Fi sh Rearing Areas
caused by construction, operation, maintenance or Term nation of
t he Pi peline.

2.5.3. Zones of Restricted Activities

2.5.3.1. Lessees' activities in connection with the
Pipeline in key fish and wildlife areas on State Land may be
restricted by of merchantable tinber, if any, which will be cut,
renmoved or destroyed in the construction and mai nt enance of the
Pi peline, and shall pay the State in advance of such construction
or mai ntenance activity, such sum of noney as the Comm ssioner
determ nes to be the full stunpage value of the tinber to be cut,
removed or destroyed.

2.7.2.2. Al trees, snags, and other woody material cut in
connection with clearing operations shall be cut so that the
resulting stunps shall not be higher than six (6) inches neasured
fromthe ground on the uphill side.

2.7.2.3. Al trees, snags, and other woody material cut in
connection with clearing operations shall be felled into the area
wi thin the clearing boundaries and away from water courses.

2.7.2.4. Hand clearing shall be used in areas on State Land
where the Pipeline Coordinator determ nes that use of heavy
equi pnent woul d be detrinmental to existing conditions.

2.7.2.5. Al debris resulting fromclearing operations and
construction that may bl ock stream flow, delay fish passage, con-
tribute to flood danage, or result in stream bed scour or erosion
shal | be renoved.

2.7.2.6. Logs shall not be skidded or yarded across any
wat er course without the witten approval of the Pipeline
Coor di nat or.

2.7.2.7. No log landing shall be |ocated within three
hundred (300)feet of any water course on State Land except with
the witten approval of the Pipeline Coordinator.

2.7.2.8. Al slash shall be disposed of in construction
pads or Access Roads on State Land unless otherwi se directed in



witing by the Pipeline Coordinator.
2. 8. Di sturbance of Natural Water

2.8.1. Al activities of Lessees in connection with the
Pi peline that may create new | akes, drain existing |akes,
significantly divert natural drainage, permanently alter stream
hydraul i cs, or disturb significant areas of stream beds on State
Land are prohibited unless such activities along with necessary
mtigation neasures are approved in witing by the Pipeline
Coor di nat or.

2.9. Of Rght-of-Way Traffic

2.9.1. Lessees shall not operate nobile ground equi pnent off
t he desi gnated construction zone in the R ght-of-Wy, Access
Roads, State highways, or authorized areas, unless approved in
witing by the Pipeline Coordinator or when necessary to prevent
harmto any person.

2.10. Aest heti cs

2.10. 1. Lessees shall consider aesthetic values in planning,
construction and operation of the Pipeline. Were the R ght-of-
Way crosses a State highway in forested terrain, the straight
| ength of the Pipeline Right-of-Way visible fromthe hi ghway
shall not exceed six hundred (600) feet in |length, unless
ot herwi se approved in witing by the Pipeline Coordinator. The
Pi pel i ne Coordi nator may i npose such other requirenments as he
deens necessary to protect aesthetic val ues.

2.11. Use of Expl osives,

2.11. 1. Lessees ' shall submt a plan for use of explosives
on State Land, including but not limted to blasting techniques,
to the Pipeline Coordinator in accordance with Stipulation 1.7.

2.11. 2. No blasting shall be done under water or within one
quarter (1/4) mle of streans or |akes without a permt fromthe
Al aska Departnent of-Fish and Ganme, when such a permt is
required by State | aw or regul ation.

2.12. Rest orati on
2.12. 1. Areas on State Land disturbed by Lessees shall be

restored by Lessees to the satisfaction of the Pipeline
Coordi nator as stated in witing.

2.12.2. All cut and fill-slopes on State Land shall be |eft
in a stable condition.

2.12. 3. Materials from Access Roads, haul ranps, beans,
di kes, and other earthen structures of, State Land shall be



di sposed of as directed in witing by the Pipeline Coordinator.

2.12. 4. Vegetation, overburden and other materials renoved
during cl eani ng operations shall be disposed of by Lessees in a
manner approved in witing by the Pipeline Coordinator.

2.12.5. Upon conpl etion of restoration on State Land,
Lessees shall inmmediately renove all equi pnent and supplies from
the site.

2.13. Reporting of G| Discharges or Gther Pollution

2.13. 1. A discharge of G| or other pollutant by Lessees in
vi ol ation of applicable |aws of the State of Al aska and
regul ati ons issued thereunder, is prohibited. Lessees shall give
i mredi at e notice of any such discharge to: (1) the Pipeline
Coor di nator; and
(2)such other State officials as are required by-law to be given
such noti ce.

2.13.2. Lessees shall give inmediate notice of any spill or
| eakage of QI or other pollutant fromthe Pipeline, the Val dez
termnal facility, or any storage or refueling facility or
equi pnrent to: (1) the Pipeline Coordinator; and (2) such State and
Federal are by law to be given such notice. Any oral notice
shall be confirmed in witing as soon as possible.

2.14. Conti ngency Pl ans

2.14.1. It is the policy of the Departnent of Natural
Resources that there should be no discharge of G| or other
pollutant into or upon |lands or waters of the State. Lessees
must therefore recognize their prime responsibility for the
protection of the public and environnent fromthe effects of
spi | | age.

2.14. 2. Lessees shall submt their contingency plans to the
Pi pel i ne Coordinator at |east one hundred eighty (180) days prior
to schedul ed start-up. The plans shall conformto this
Stipulation and shall: (1) include provisions for G| Spil
Control 1/:; (2) specify that the action agencies responsible for
contingency plans in Al aska shall be anong the first to be
notified in the event of any Pipeline failure resulting in an QG|

spill; (3) provide for imediate corrective action including Ol
Spill Control and restoration of the affected resource; (4)
provi de that the Pipeline Coordinator shall approve any materials
or devices used for Ol Spill Control and shall approve any

di sposal sites or techniques selected to handle oily matter; and
(5) include separate and specific techniques and schedul es for
cleanup of Ol spills on |and, |akes, rivers and streans, sea,
and estuari es.

2.14.3. Prior to Pipeline start-up, such plans shall be
approved in witing by the Pipeline Coordinator, and Lessees



shal | denonstrate their capability and readi ness to execute the
pl ans. Lessees shall update as appropriate the plans and net hods
of inplenentation thereof, which shall be submtted annually to
the Pipeline Coordinator for his witten approval.

2.14. 4. 1f during any phase of the construction, operation,
mai nt enance or Term nation of the Pipeline, any oil or other
pol | utant shoul d be discharged fromthe Pipeline, the Val dez
termnal facility, or any storage or refueling facility or
equi pnent, the control and total renoval, disposal and cl eaning
up of such QI or other pollutant, wherever found, shall be the
responsi bility of Lessees, regardless of fault. Upon failure of
Lessees to control, dispose of, or clean up such discharge, the
Pi pel i ne Coordi nator may take measures as he deens necessary to
control and clean up the discharge at the full expense of
Lessees. Such action by the Pipeline Coordinator shall not
relieve Lessees of any responsibility as provided herein.

1/ Ol Spill Control is defined as (1) detection of the spill,
(2) location of the spill, (3) confinenent of the spill, and
(4) cleanup of the spill

3. TECHNI CAL

3. 1. Gener al

3.1.1. The follow ng standards shall be conplied with in
desi gn, construction, Operation and Term nati on of the
Pi pel i ne.

3. 2. Pi pel i ne System St andar ds

3.2.1. General Standards

3.2.1.1. Al design, material and construction, operation,
mai nt enance and Term nation practices enployed in the
Pi peline shall be in accordance with safe and proven
engi neering practice and shall meet or exceed the follow ng

st andar ds:

(1) U. S. A Standard Code for Pressure Piping, ANSI B
31.4, "Liquid Pet rol eum Transportati on Piping System™

(2) Department of Transportation Regul ations, 49 CFR
Part 195, "Transportation of Liquids by Pipeline."
3

ASME Gas Piping Standard Commttee, 15 Dec. 1970:
"Cuide for Gas Transm ssion and Di stribution Piping
System "

(4) Department of Transportation Regul ations, 49 CFR
Part 192, "Transportation of Natural and O her Gas by



Pi pel i nes; M ni nrum Feder al Safety Standards.”

(5) APl Stds 1104, "Wl ded Pi pelines and Rel ated
Facilities", Ilth edition.

(6) APl Stds 620,, "Low Pressure Storage Tanks".

(7) APl Stds 650, "Wl ded Steel Tanks for O Storage".

3.2.1.2. Requirenments in addition to those set forth in the
above m ni num standards may be inposed by the Commi ssioner as
necessary to reflect-the inpact of subarctic and arctic environ-
ments. |f any standard contains a provision which is
i nconsistent with a provision in another standard, the nore
stringent shall apply.

3.2.2. Special Standards

3.2.2.1. The design shall also provide for renotely
controlled shutoff valves at each punp station; renotely
controll ed mainline block valves (intended to control spills);
and additional valves |ocated with the best judgnment regarding
wildlife-habitat, fish habitat, and potentially hazardous areas.

3.2.2.2. Al'l practicable nmeans shall be utilized to
mnimze
injury to the ground organic | ayer.

3.2.2.3. Radiographic inspection of all main line girth
wel ds and pressure testing of the pipeline, or other inspection
t echni ques approved by the Pipeline Coordinator, shall be
conducted by Lessees prior to placing the systemin operation.

3.2.2.4. Lessees shall provide for continuous inspection of
Pi peline construction to ensure conpliance with the approved
desi gn specifications and these Stipul ati ons.

3.2.2.5. Wel der qualification tests shall be by
destructive neans, except that operators of automatic wel ding
equi pnent for girth welding of tank seans shall be tested by
radi ography in accordance with ASMVE Boil er and Pressure Vessel
Code, Section 9, Subsection Q21 (b) .

3.2.2.6. Lightning protection shall conformto the require-
ments of ANSI C5.1 - 1969, "Lightning Protection Code - 1968."

3.2.3. Standards for Access Roads

3.2.3.1. Design, materials and construction practices
enpl oyed for Access Roads shall be in accordance with safe and
proven engi neering practice and in accordance with principles of
construction for secondary roads for the subarctic and arctic
envi ronment s.

3.2.3.2. Lessees shall subnmt a |layout of each proposed



Access Road on State Land for approval by the Pipeline
Coordi nator in accordance with Stipulation 1.7.

3.2.3.3. Access Roads shall be constructed to widths suit-
able for safe operation of equipnent at the travel speeds
proposed by Lessees.

3.2.3.4. The maxi mum al | owabl e grade shall be 12 percent
unl ess ot herw se approved in witing by the Pipeline Coordinator.

3. 3. Constructi on Mode Requirenents

3.3.1. The selection of the Construction Mdyde (el evated or
buried) on State Land shall be governed by the follow ng
criteria: (1) There shall be an unobstructed air space of at
| east two feet between the pipe and ground surface; or (2) there
shall be no greater heat transfer fromthe pipe to the ground
than results fromthe use of an unobstructed air space of at
|l east two (2) feet between the pipe and ground surface; or (3)
bel ow the | evel of the pipe axis the ground shall consist of
conpet ent bedrock, soil naturally devoid of permafrost, or if
frozen, of Thaw Stable Sand and G avel; 2/ above the |evel of the
pi pe axis other materials may be

2/ Thaw St abl e Sand and Gravel is defined as materia
neeting the foll ow ng requi renents: (a) Material lies within
the classes GW GP. SW and SP. (Unified Soil Cl assification)
but with up to 6% by wei ght passing the #200 U. S. present but it
nmust be shown that they will remain stable under al
credible conditions; or (4) results of a detailed field
expl oration program and anal ysis indicate that pipe rupture and
maj or terrain disruption will not occur at any place from
soil instability. Effects and their interaction, which are to
be analyzed on a mle by mle basis to justify the proposed

Construction Mdde, shall include but not be limted to, thaw
plug stability, differential settlenent, seismc |oading and
weakeni ng, and possi bl e novenent resulting from sl ope
instability. 3/

As a prerequisite for the use of this criterion, an
accept abl e conprehensive nonitoring system of the Pipeline
shal | be devel oped which will include but not be limted to

maki ng def ormati on neasurenents sufficiently sensitive and
pronpt to detect the approach to operational tolerance limts
(which shall be clearly specified) of the Pi pel i ne; design
speci fications, operational requirenents, and feasibility
anal ysis of such nonitoring systemshall be submtted in
accordance with Stipulation 1.7. Such system shal | be
operational prior to transm ssion of GO through the Pipeline.

3. 4. Eart hquakes and Fault Displ acenents

3.4.1. Earthquakes



3.4.1.1. The Pipeline shall be seism cally designed, where
technically feasible, by appropriate application of the best
practicabl e technol ogy avail able, to prevent any G| | eakage from
the effects (including seismc shaking, ground defornmation and
ear t hquake-i nduced mass novenents) of earthquakes distributed
along the route, as foll ows:

Zone:

Ri
Magni t ude
Val dez to WI I ow Lake 8.
W | ow Lake to Paxton 7.
Paxton to Donnelly Done 8
Donnel ly to Donmedeg. N. 7
67 deg N Prudhoe Bay 5

2/ [Continued from page A-29] standard sieve; if an inorganic
granul ar soil contains nore than 6% fines than the #200 sieve,
its thawstability nmust be justified. (b) There is no excess
(segregated or massive) ice. (c) Thawing of the material in situ
will not result in excess pore-pressure.

3/ Because of soil variability and/or, unique hydrol ogic
conditions in active flood plains, sonme of the requirenents of
Stipulation -3.3.1. may not be met in those locations. In such
cases proposed designs including special design and/or
construction procedures where required by these conditions nust
be submtted with justification to the Pipeline Coordinator for
approval in accordance with Stipulation 1.7.

3.4.1.2. \Were such design is not technically feasible, the
potential damage froman G| spill shall be mnimzed by special
desi gn provisions that shall include, but shall not be limted
to: (1) a network of ground-notion detectors that continuously
nmonitor, record and instantaneously signal the occurrence of
ground notion in the vicinity of the Pipeline reaching the
Operational Design Level 4/ (the critical |evels of ground
notions shall be approved in witing by the Pipeline
Coordi nator); (2) rapid programed shutdown and pronpt close
i nspection of systemintegrity in the event of ground notion
reachi ng the operational design level; and (3) a special
contingency plan for Gl Spill Control for each such seismcally
hazardous area which shall be filed in accordance with
Stipulation 2.14. This plan shall specifically consider expected
field conditions in the particular area in the aftermath of a
destructive earthquake.

3.4.2. Fault Displacenents

3.4.2.1. Prior to applying for a Notice to Proceed for any



Construction Segnent on State Land, Lessees shall satisfy the

Pi pel i ne Coordinator that all recognizable or reasonably inferred
faults or fault zones along the alignnent w thin that
Construction Segnent have been identified and delineated, and
that the risk of G| |eakage resulting fromfault novenent and
ground deformati on has been adequately assessed and provi ded for
in the design of the Pipeline for that Segnent. Evaluation of
the risk shall be based on geol ogi c, geonorphic, geodetic,
seismc, and other appropriate scientific evidence of past or
present fault behavior and shall be conpatible with the design
eart hquakes tabul at ed above and wi th observed rel ati onshi ps

bet ween eart hquake magni tude and extent and anmount of deformation
and fault slip within the fault zone.

3.4.2.2. Mninumdesign criteria for a segnent of the
Pipeline traversing a fault zone that is reasonably interpreted
as active, shall be: (1) that the Pipeline resist failure
resulting in | eakage fromtw feet of horizontal and/or vertical
di spl acenent in the foundation material anywhere within the fault
zone; and (2) that no storage tank or punp station be |ocated
within the fault zone on State Land. The Pipeline design mnust
take into account possible seismc disturbance at known
eart hquake areas. Appropriate margins of safety against the
adverse effects of a seism c disturbance are required. The
manner of pipe installation across the fault zone,
| ocati on of valves on each side of the fault and nonitoring
system nust be included in the design.

3.4.2.3. \Were the Pipeline crosses a fault or lies within
a fault zone on State Land that is reasonably interpreted as
active, Lessees shall nonitor crustal deformation in the vicinity

4/ COperational Design Level is highest |evel that would not pro-
duce general pipe deformation Sufficient to limt operations of
the Pipeline. Such nonitoring shall include annual geodetic
observation of permanent reference marks established on stable
ground. The reference marks shall be positioned so as to form
closed figures and to provide for detection of relative

hori zontal and vertical displacenents as snall as 0.10 ft. across
principal individual faults within the fault zone and to provide
for nonitoring of crustal strain with an absolute error of two

parts per '"mllion within the fault zone. Further, where annual
slip on a fault exceeds 0.10 ft. for two successive years,
Lessees shall install recording or telenmetering slip-neters.

Dat a obtained fromthe nonitoring shall be provided to the

Pi pel i ne Coordi nator at specified regular intervals throughout
the operational life of the Pipeline. The data shall be used by
the Lessees to aid in the initiation of corrective nmeasures to
protect the Pipeline fromfailure caused by tectonic deformation
that would result in | eakage.

3. 5. Sl ope Stability



3.5.1. Areas subject to nud flows, |andslides, aval anches,
rock falls and other types of-mass soil novenents shall be
avoi ded where practicable in | ocating the Pipeline on State Land.
Where such avoi dance is not practicable, the Pipeline design,
based upon detailed field investigations and anal ysis, shal
provi de neasures to prevent the occurrence of, or protect the
Pi peline against, the effects of such mass novenents.

3. 6. Stream and Fl ood Plain -crossings and Erosion
3.6.1. Ceneral

3.6.1.1. For each region through which the Pipeline passes,
the Pipeline shall be designed to withstand or accommobdate the
effects (including runoff, streamand flood pl ain erosion,
meander cutoffs, lateral mgration, ice-jans, and icings) of
t hose neteorol ogic, hydrologic (including surface and subsurface)
and hydraulic conditions considered reasonably possible for the
region. The follow ng standards shall apply to such Pipeline
desi gn:

3.6.1.1.1. For stream crossings and portions of the
Pi pel i ne
within the flood plain:

3.6.1.1.1.1. The Pipeline shall cross streans underground
unl ess a different nmeans of crossing is approved in witing by
t he Pi peline Coordinator.

3.6.1.1.1.2. The design flood shall be based on the concept
of the "Standard Project Flood" as defined in Corps of Engineers
Bulletin 52-8, Part 1.

3.6.1.1.1.3. The depth of channel scour shall be
establ i shed by appropriate field investigations and theoretical
cal cul ati ons using those conbi nati ons of water velocity and depth
that yield earthquake. Design for such protective features shal
be submitted .Ln accordance 1.7

3. 8. A acier Surges

3.8.1. Surveillance systens sufficient to give adequate.
war ni ng of inpending surges on any gl acier that could damage the
Pipeline shall be instituted prior to transm ssion of Ol through
the pipe. Procedures for initiation and operation of such sur-
vei |l | ance systens and protective procedures in the event of such
surges shall be submtted in accordance with Stipulation 1.7.

3.9. Construction and operation

3.9.1. Al construction, operation, maintenance, and
Term nation activities in connection with the Pipeline shall be
conducted so as to avoid or mnimze thermal or other
envi ronnment al changes and to provi de maxi mum protection to fish



and wildlife and their habitat, and people. Al working
platforns, pads, fills and other surface nodifications shall be
pl anned and executed in such a way that any resulting degradation
of permafrost will not jeopardize the Pipeline foundations.

3.9.2. Acceptable plans, procedures and quality controls
that ensure conpliance with Stipulation 3.9.1. shall be submtted
in accordance with Stipulation 1.7.

3. 10. Pi pel i ne Corrosion

3.10. 1. Lessees shall provide detailed plans for corrosion
resi stant design and nethods for early detection of corrosion.
These shall include: (1) pipe material and wel ding techniques to.
be used and information on their particular suitability for the
envi ronnment involved; (2) details on the external pipe protection
to be provided (coating, wapping, etc.), including information
on variation of the coating process to cope with variations in
environnmental factors along the Pipeline route; (3) plans for
cathodi c protection including details of inpressed ground sources
and controls to ensure continuous nai ntenance of adequate protec-
tion over the entire surface of the pipe; (4) details of plans
for nonitoring cathodic protection current including spacing of
current nonitors; (5) provision for periodic intensive surveys of
troubl e spots, regular preventive mai ntenance surveys and speci al
provi sions for abnormal potential patterns resulting fromthe
crossing of the Pipeline by other pipelines or cables; and (6)
information on precautions to be taken to prevent internal
corrosion of the Pipeline. Lessees shall also provide for
periodic internal pitting surveys by el ectromagnetic or other
neans.

3.11. Cont ai nnent of Ol Spills

3.11. 1. Lessees shall provide Gl spill containnment dikes or
ot her structures around storage tanks at punp stations and at the
maxi mum val ue. At the point of maxi num scour, the cover over the
pi pe shall be at |east twenty (20) percent of the conputed scour,
but not less than four (4) feet unless a cover of |esser depth is
approved in witing by the Pipeline Coordinator.

3.6.1.1.1.4. For overhead crossings conparabl e anal ysi s
shall be made to ensure that support structures are adequately
protected fromthe effects of scour, channel m gration,
undercutting, ice forces and degradati on of pernafrost.

3.6.1.1.1.5. In flood plains, appropriate construction
procedures shall be used wherever there is potenti al
channel i zati on al ong the pipe.

3.6.1.1.1.6. The pipe trench excavation shall stop an
adequat e di stance fromthe water crossing to | eave a protective
pl ug (unexcavated nmaterial) at each bank. These plugs shall be
left in place until the stream bed excavation is conplete and the



pi pe | aying operation is begun. The plugs shall not be

conpletely renoved until absolutely necessary. The trench shal

be backfilled with stable material as soon as the pipe is |aid.
3.6.1.2. Culverts and Bridges

3.6.1.2.1. Cul verts and bridges necessary for
mai nt enance of the Pipeline shall be designed to acconmobdate a
fifty (50)-year flood in accordance with criteria established by
t he American Association of State H ghway O ficials and the
Federal H ghway Adm nistration and endorsed by the State of,
Al aska Departnent of H ghways.

3.6.2. Erosion

3.6.2.1. \Were necessary because of outfall erosion,
stilling basins shall be constructed at the outflow end of
culverts. To prevent erosion the pool sides shall be stabilized
by appropriate nmethods; e.g., by the use of riprap.

3.6.2.2. Slopes of cuts through stream banks shall be de-
signed and constructed to mnimze erosion and prevent slides.

3.6.2.3. FErosion control procedures shall acconmpdate and
be based on the runoff produced by the maxi mumrainfall rate and
snow nelt rate conbination reasonably characteristic of the
region. The procedures shall also accommbdate effects that
result fromthaw ng produced by flow ng or ponded water on
per maf rost terrain.

3. 7. Sea Waves

3.7.7. Ol transfer facilities at the Valdez Term na
shall be protected by cut-off devices designed and |ocated to
prevent major G| | eakage from breaki ng of pipes by destructive
sea waves conparable to those generated in Port Valdez by the
March 27, 1964 Val dez Terminal. The volunme of the containment
structures shall be at least: (1) one hundred ten (110) Percent
of the total storage volune of the storage tanks in the rel evant
area, plus (2) a volune sufficient for maxi numtrapped
precipitation and runoff which m ght be inpounded at the tinme of
the spill. Such structures shall be constructed to w thstand
failure from earthquakes in accordance with Stipulation 3.4. and
shal | be inpervious so as to provi de seepage-free storage unti
di sposal of their contents can be effected safely w thout
contam nation of the surroundi ng area.

3.11. 2. Lessees shall provide contai nment di kes or other

structures to mnimze effects of G| spill at critical |ocations
along the Pipeline in accordance with Stipulation 2. 14.

4. State Authority



4.1. State Laws, Regul ations, Permts and Authorizations

4.1.1. No requirenent inmposed by these Stipul ati ons shall
repl ace or lessen the applicability of any State | aw, regul ation,
permt, or authorization as that |aw, regulation, permt, or

aut hori zation applies or will apply to the construction,
operation, mai ntenance, or Term nation of the Pipeline.

EXHBIT B
ALI GNMENT OF THE LOCATI ON OF THE PROPOSED
CENTER- LI NE OF THE LINE OF PI PE AND THE
LOCATI ON OF RELATED FACI LI TI ES

EXHBIT"B

ALI GNMVENT OF THE PROPOSED CENTER-LINE OF THE

Pl PE
AND THE LOCATI ON OF RELATED FACI LI TI ES

(1) Alignnent of the proposed center-line of the line of pipe

The foll ow ng application and alignment map filed with the
State of Al aska, Department of Natural Resources, sets
forth the alignnent of the proposed center-Iline of the
Iine of pipe-

(a) Application

Application for a Right-of-Way Lease for the Trans-Al aska
Pipeline filed with the Comm ssi on of Natural
Resources, State of Al aska, on March 7, 1974.

(b) Alignnment Map

(1) Description of Alignnent Mp




Al yeska Pi peline Service Conpany Trans- Al aska
Pi peline System Dng. No. AL-00-G5. Sheets 1-138, inclusive
(143 sheets in all, including 25A, 36A, 53A,
114A and 119A). Prudhoe Bav, to Val dez 48" al
Pi peline Alignment Map Scale: 1" = 1,000'.

(i1i) Date of Survey
Engi neer statenent attached to Sheet 1 indicates that

survey was made comenci ng August 19, 1070
t hrough February 16, 1973 (and continui ng as

m nor realignments occur) and that such survey is accurately
represent ed upon the aforesaid sheets of the
map with certain exceptions that are noted on

i ndi vi dual engi neer's statenents.

(iii) Date Alignnent map Fil ed
March 7, 1974.

(iv) Ofice There Filed
Department of Natural Resources, Ofice of the Director

of lands, 323 E. 4th Avenue, Anchorage, Al aska
99501.
(2) Location of Related Facilities

The followi ng drawings filed with the application for a
right-of-way on March 7. 1974 identify the | ocation of
Rel ated Facilities:

| dentification of
Rel ated Facility Dr awi ng, No.

(a) Fuel Transportation Facility AL-
15-G3 (Sheets 1-11)
AL-15-@& (Sheets 1,2 and 3
extracted froma 27 set draw ng)

(b) Renote Control Block Valve

VS - 69 D-00-LI I 73
VS - 69A D-00-LII 79
VS - 73 D-00-LI I 80
VS - 78 D-00-LII S
VS - 80 D-00- L1182
VS - 83 D-00-LZ@
VS - 95 D- 00- LI | QU3
VS - 101 D- 00-L29
VS - 102 D-00-L27
VS - 103 D- 00-L25
VS - 104 D- 00-L23
VS - 105 D-00-LI | 34
VS - 107 D-00-LI | 35
VS - 108 D-00-LI | 86
VS - 109 D-00-L21

VS- 119 D- 00-L9



VS - 121 D-00-LI I 87

VS - 123 D-00- L7
VS - 124 D-00-LI | 88
VS - 125 D- 00- L5

© Landing Sites at Check Val ves

VS - 70 D- 00- LI | 89
VS - 82 D- 00- LI I 90

(d) Hydraulic Control Structures

C-00-L1106 C-00-LI I 06
C-00-LII 07 C-00- LIl 07
C-00-LI 108 C-00-LI 103

C-00- LIl 09 C-00-L1110
C-00-L1110 C-00-LIIIO
C-00-LII1I C-00-LII1I
C-00-LIlI2 C-00-LII1I
C-00-LITI3 C-00-LITI3
C-00-L1114 C-00-LII14
C-00-LIII5 C-00-LIII5

| denti fication of

Rel ated Facility Dr ai ni ng_No.
C-00-LIIl®6 C-00-LIIl®6
C- 00- LI 05l C- 00- LI 05l
C- 00- LI 052 C- 00- LI 052
C- 00- LI 053 C- 00- LI 053
C- 00- LI 054 C-00-LI 04
C- 00- LI 055 C- 00- LI 055
C- 00- LI 056 C- 00- LI 056
C- 00- LI 057 C- 00- LI 057
C- 00- LI 058 C- 00- LI 058
C- 00- LI 059 C- 00- L1059
C- 00- LI 060 C- 00- LI 060
C- 00- LI o6l C- 00- LI o6l
C- 00- LI 062 C- 00- LI 062
C- 00- LI 063 C- 00- LI 063
C- 00- LI 064 C-00- LI 664
C- 00- LI 065 C- 00- LI 065
C- 00- LI 066 C- 00- LI 066
C- 00- LI 067 C- 00- LI 067
C- 00- LI 068 C- 00- LI 068
C- 00- LI 069 C- 00- LI 069
C- 00- LI 070 C- 00- LI 070
C- 00- LI 07I C- 00- LI 07I
C-00-LI 072 C-00-LI 072
C-00-LI 073 C-00-LI 073
C-00-LI 074 C-00-LI 074
C- 00- LI 075 C-00- LI 075
C-00-LI 076 C-00- LI 076
C-00- LI 077 C-00- LI 077



C-00-LI1 078 C-00- LI Or8
C-00- LI 079 C- 00- LI O79
C- 00- LI 080 C-00- L1080
C- 00- LI OBl C- 00- LI csl
C-00- LI 082 C-00- LI 082
C-00- LI 083 C-00- LI G83
C-00- LI 084 C-00- LI C84
C- 00- LI 085 C-00- L1085
C- 00- LI 086 C- 00- LI OB6
C-00- LI 087 C- 00- LI 087
C-00- LI 088 C-00- LI 088
C- 00- LI 089 C- 00- LI 089
C- 00- LI 090 C-00- L1090
C- 00- LI 09l C- 00- LI 09l
C- 00- LI 092 C- 00- LI 092
C-00- LI 093 C-00- LI 093
C-00-L1 094 C-00- LI 094
C- 00- LI 095 C- 00- LI 095
C- 00- LI 096 C- 00- LI 096
C- 00- LI 097 C- 00- LI 097
C-00- LI 098 C-00- LI 098
C- 00- LI 099 C- 00- LI 099
C-00-LI 100 C-00-LI 100
C-00- LIl Ol C-00- LIl Ol
C-00-LI 102 C-00-LI 02
C-00-LI 103 C-00-LI 103
C-00-LI I 04 C-00-LI I 04
C-00-LI 05 C-00-LIT05
C- 00- LI 04l C- 00- LI 04l
C- 00- LI 042 C- 00- LI 042
C- 00- LI 043 C- 00- LI 043
C-00- LI 044 C-00- LI 044
C- 00- LI 045 C- 00- LI 045
C- 00- LI 046 C- 00- LI 046
C-00- LI 047 C- 00- LI 047
C-00- LI 048 C-00- LI 048
C- 00- LI 049 C- 00- LI 049
C-00- L1050 C-00- L1 050
EXIBIT C

GENERAL ROUTE ON STATE LANDS OF TIITE
Rl GHT- OF- WAY FOR THE LI NE OF PI PE



foll ow ng

The gener al

EXHBIT"C

route of the Pipeline enconpasses and includes the

| ands:

UM AT MERI DI AN

Township 11 North, Range 14 East

Secti ons:

32, 33

Township 10 North, Range 14 East

Secti ons:

4, 5, 7,8, 17, 18, 19, 20, 29, 32

Township 9 North, Range 14 East

Secti ons:

5, 8, 17, 20, 21, 28, 33

Township 8 North, Range 14 East

Secti ons:

Township 7

2, 3, 10, 15, |6, 21, 22, 28, 32, 33

Secti ons:

Township 7

North, Range 14 East
.5

4,5, 7,8, 17., 18, 19., 30, 31

North, Range 13 East

Secti on:

36

Township 6 North Range 13 East

Secti ons:

1, 12, 13, 14 24 25, 36

Township 6 North, Range 14 East

Secti ons:

b, 7, 19, 30, 31

Township 5 North, Range 13 East

Secti on:

1

Township 5 North, Range 14 East

Secti ons:

6, 7, 17, 18, 19, 20, 29, 32

Township 4 North, Range 14 East

Secti ons:

3, 4., 9, 10, 15, 16,21,22, 27,28, 34

Township 3 North, Range 14 East

Secti ons:

3, 10,11, 14, 15, 22, 23, 26, 35, 36

Township 2 North, Range 14 East

Secti ons:

1,2,12,13, 24, 25

Township 2 North, Range 15 East

Secti ons:

8, 19, 30, 31

FAI RBANKS MERI DI AN

Township 11 North, Range 9 West




Section 22: Livengood Road

Township 8 North. Range 5 West
Section 31: Manley Hot Springs Road

Township 8 North, Range 6 West.
Section 23: Livengood Road

Township 3 North, Range 2 West
Sections: 3, 4, 10,11, 13, 14, 24

Township 3 North, Range 1 \West

Sections: 19, 29, 30,32, 33
Township 2 North, Range 1West

Sections: 3. 4, 10, 23, 24, 25
Township 1. North, Range 1 West

Section 1. Lots 13 and 14, St eese
H ghway and Col dstream
Hi ghway in Section 1

Township | North. Range 1 East

Sections: 26, 35, 36; Chena: Hot
Springs Road in Sections

22 and 27; Glnore Trai

in Section 9

Township 1 South, Range 1 East
Sections: 1

Township 1 South, Range 2 East

Section 7: Lots 3 and 4; Nordal e Road
Sections: 169 21,, 229 26., 27
Section 8: Nordal e Road

Townshi p 2 Sout-h, Range 3 East

Section |9 : Sout h ¥ Sout heast 1/4
Sout heast 1/ 4

Section 20: Sout h Y2 Sout hwest 1/ 4
Sout hwest 1/4 Sout heast 1/4

Section 21: Sout hwest 1/ 4

Section 28: North % Nort heast 1/4

Section 26: West 2%

Section 27: East %

Section 35: Al |

Section 36: West 1/ 2

Townshi p 4 South, Range 4 East
Section 2: South 112 Sout hwest 1/4
Sections : 11, 12, 13, 14, 24

Township 4 South 4 Range 5 East




Sections : 19 Except Lot 2 of U S. Survey 4336) 30
(Except Lots 1&2 of U.S. Survey

4336 and Honestead Entry F-19307)

Secti ons: 29, 32, 33

Townshi p 5 South, Range 5 East
Sections: 1, 2, 3, 4, 11, 12, 13

Townshi p 5 South, Range 6 East
Sections: 15, 16, 17, 18, 21, 22, 23, 25, 26, 36

Townshi p 5 South, Range 7 East
Sections: 31, 32

Township 6 South, Range 7 East
Sections: 3, 4, 5, 10, 11, 13, 14, 24

Township 6 South, Range 8 East

Sections: 19, 20, 28, 29, 30, 32, 33

Township 7 South, Range 8 East

Sections: 3, 4, 9, 10, and 15
(Except East 1/2 Southeast 1/4
Sout heast 1/4 thereof)
Sections: 22, 23, 25, 26, 36

Township 7 South, Range 9 East
Section: 31

Townshi p 8 South,- Range 9 East
Sections: 5, 6,8 9, 15, 16, 22,
23, 25, 26, and 36
(Except West 1/2 Southeast 1/4 thereof)

Township 9 South Range 10 East

Section 6: Nort hwest 1 Nort heast 1/ 4;
South 1/2 Northeast 1/4
Lots 48, 49, 64, 65, 66, 7610 77, 80, 81;
Sout heast 1/4 (except fee |and)

Section 16: East 1/2

Sections: 9, 15, 35

Section: 22 (Except South 1/2 Sout hwest 1/4 thereof)

Section 27: East 112 Sout heast 1/4

Township 10 South, Range 10 East

Section 2: Nort hwest 1/4; Jack Warren Road

Section 11: South 1/2 Sout heast 1/4; Jack Warren Roai
Section 14: Nort heast 1/4 Northeast 1/4

Section 13: West 1/ 2

Township 10 South, Range 10 East
Sections: 23,, 24, 26




Townshi p 13 South Range 10, East
Sections: 26, 29, 32

Township 14 South, Range 10 East
Sections: 5, 6, 17, 20, 29, 30, 31, 32

Townshi p 15 South, Range 10 East
Sections: 6 and 7 (Except Trade &
Manuf acturing Site F-959)
Sections: 18, 19, 29, 30, 31, 32
Townshi p 16  South, Range 10 East
Sections: 5, 6, 29, 32
Secti on: 17; North 1/2 South 1/2
U S. Survey 4386

Township 17 South, 10 East

Sections: 9, 10, 15 (Richardson Hi way)
Township 18 South, 10 East

Sections: 13 12, 13, 24 (Richardson Hiway)

Townshi p 19 South, Range 11 East
Section: 33

Townshi p 20 South, Range 11 East
Sections: 3, 4, 10, 11 23 13t 14

Townshi p 20 Sout h, Range 12 East
Sections: 18, 19, 30, 31, 32

Townshi p 21 South, Range 12 East
Sections: 5, 6, 17, 20, 29,32, 33

Townshi p 22 South, Range 12 East
Secti ons: 4, 9, 16 20, 21, 28, 29,32

COPPER RI VER MERI DI AN

Township 11 North, Range 1 West

U S. Survey 4389

Townshi p 10 North, Range 1 West
Section: 20
(Ri chardson Hi way)

Township 7 North, Range 2 West

Secti ons: 1, 12, 13, 24, 25,36

Township 7 North, Range 1 West
Sections: 6, 7




Township 6 North, Range 2 \West
Sections:. 1. 12, 13, 24, 25, 36

Township 5 North, Range 2 West
Sections: 1, 12, 13, 2 2 25 (Except Sout hwest 1/4
Sout heast 1/4 thereof) and
Section: 36 (Except Northwest 1/4 Northeast 1/4 thereof)

Township 4 North, Range 2 \West

Sections: 1, 12, 13, 24, 25
Township 4 North, Range 1 West

Sections: 18, 19, 30, 31

Township 3 North, Range 1 West
Sections: 6, 7, 17, 18, 19, 20, 28, 29., 33, 34

Township 2 North, Range 1 West
Sections: 2,3,10, 11, 12,
13, 24, 25, 36

Township 2 North, Range 1 East
Sections: 30, 31

Township 1 North, Range 1 East
Sections: 6, 7 17, 20, 28,29, 33
Section 8: Sout hwest 1/4

Townshi p 4 South, Range 1 East

Section: 26
(Ri chardson Hi way)

Townshi p 5. Sout h, Range 2 East
Section: 6
(Ri chardson Hi way)

Townshi p 6 South, Range 1 West

Section: 25
(Ri chardson Hi way)

Townshi p 7 South, Range 1 East
Secti ons: 17, 18

(Ri chardson Hi way)
Townshi p 7 South, Range 1 \West

Sect i ons: 26 27, 34
(Ri chardson Hi way)

Townshi p 8 South, Range 2 West

Sections: 1, 2, 3, 4,7,8, 9, 10

Townshi p 8 South. Range 3 West
Sections: 11, 12, 13, 14,




U S. Survey 3577
Sections: 22, 23, 26, 27, 34

Townshi p 9 Sout h, Range 3 West
Sections: 3, 4, 5, 7, 8

Townshi p- 9 South, Range 4 West
Sections: 12,13, 14, 23, 26, 27, 31, 32, 33, 34, 35

Townshi p 9 South, Range 5 West
Sections: 19, 26, 27, 28, 29, 30, 34, 35, 36

Township 9 South Range 6 West
Sections. | -(Except U. S.--aurveys
630, 632, 212, 213);

Sections: 15 (Except U. S. Survey
633); U S. Survey 644
Sections: 16, 17, 20, 21, 22, 23,24

(Note: Pipeline also crosses Section 18, but Section 18,, is a part of
t heval dez Term nal Area.)

together with such portions of the following Protracted Sections of

State Land (now or hereafter acquired) conprising beds of the follow ng
identified streans declared or clainmed navigable by the State of Al aska:

STREAM RI VER DESCRI PTI ON
UM AT MERI DI AN

Secti on(s) Townshi p Range
Sagavani rktok 7,8.,18 North 14 East
Sagavani rktok 12, 13, 24 7 North 13 East
Sagavani rkt ok 13, 24 6 North 13 East
Sagavani rktok 6,7,17,18,20 5 North 14 East

Sagavani rktok 3, 4,9, 10, 16, 15 4 North 14 East

Sagavani rktok 1,2,12,13 2 North 14 East
Sagavani r kt ok 35 1 North 14 East
Sagavani r kt ok 22 1 South 14 East
Sagavani rkt ok 10, 11 1 South 14 East
Sagavani rkt ok 4 3 South 14 East
Sagavani rkt ok 16, 21 2 South 14 East
Sagavani rktok 9, 16, 17, 20,29 2 Sout h 14 East
Sagavani rkt ok 8 4 South 14 East
Tool i k 16 9 South 12 East
Ati gun 32 11 South 12 East
Ati gun 28 12 South 12 East
Ati gun 32, 33 12 South 12 East
Ati gun 6 13 South 12 East
Ati gun 32 13 South 12 East

Ati gun 32 14 Sout h 12 East



Ati gun 5,6 15 Sout h
Dietrich 25, 35, 36 16 Sout h
Fai r banks Meri di an
Dietrich 25, 26 37 North
Dietrich 35, 36 37 North
Dietrich 3 36 North
Dietrich 10, 15, 16, 21,
38, 33 36 North
Dietrich 4 35 North
Dietrich 9, 16, 33 35 North
Dietrich 4,9,10, 15,22 34 North
M ddl e Fork Koyukuk 2 33
Dietrich 35 33 North
M ddl e Fork Koyukuk 9 32
M ddl e Fork Koyukuk 20, 21, 29, 31, 3232
M ddl e Fork Koyukuk 25, 26, 33, 34,3531
Hanmond 32, 33 31 North
M ddl e Fork Koyukuk 7 30
M ddl e Fork Koyukuk 1,11,12,14,23 27
6 27 North 12 West
29, 30, 31 28
1,11,12,13,14 29
23, 26, 35 29
Sout h For k Koyukuk 1 25
6 25
Jim 23, 26 24
Kanut i 30 19
Yukon 7,18 12
Hess 20 10

12 East
10 East

10 West
10 West
10 West

10 West
10 West
10 West
10 West

Nort h
10 West
Nort h
Nort h
Nort h

10

10
10
10

10 West

Nor t h
Nor t h

Nort h
Nort h
Nort h
Nort h
Nort h
Nort h
Nort h
Nort h
Nort h

10
13

West

West
West
West

West
West

Wést
Wést
Wést
West
West
West
West
West

7 West



Section(s)

Chat ani ka
Chena

Sal cha

Shaw Cr eek
Tanana
Jarvis Creek.
Delta

Delta

Delta

Phel an Creek
Phel an Creekl
Phel anCr eek
McCal | um
Phel an Creek
Gul kana

Gul kana
Tazl i na

Yet na

Kl uti na
Tonsi na

Littl e Tonsina
Littl e Tonsina
Littl e Tonsina
Littl e Tonsina
Ti ekel

Ti ekel

Tsi na

Tsi na

Tsi na

Lowe

and together with such portions of any Protracted Sections of State Land

Townshi p Range
29 3 North
7 1 South
13 5' Sout h
36 7 South
5,8 9 South
U S. S 2626 10 South
4,9, 10, 14, 15, 23 17 South
13, 24 18 Sout h
24 18 Sout h
25 18 Sout h
9.20 19 South
20, 29 19 South
33 19 Sout h
4 20 South

18 20 South

COPPER _RI VER MERI DI AN
23 9 North
6 3 North
31 4 North
28 3 North
13 2 North
21 3 South
33 3 South
21 4 Sout h
26 4 Sout h
36 4 Sout h
30 6 South
8 7 South
34 7 South
3 8 Sout h
7,8 8 Sout h
12 9 South

1 West
2 East
5 East
8 East
10 East

Wést
Wést
Wést
Wést
Wést
East
East
East
East
East
East
East
Wést
West
West
Wést

ANNR—RRPRRRRPRPRRREEN

(now or hereafter owned) that conprise beds of any streans now or

hereafter declared or clainmed navigable by the State of Al aska and which

streans are not included in any of the precedi ng descriptions
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EXHBIT"D
Rl GHT- OF- WAY FOR RELATED FACI LI TI ES

(1) Right-of-Way for Fuel Transportation Facility

The Ri ght-of-Way across | ands which are owned, cl ai ned, or hereafter
acquired bv the State eranted for the fuel transportation facility which
commences in protracted Section 5, Township 10 North, Range 14 East,
Umiat Meridian, and terminates in Sections 5 and 8, Township 12 South
Range 12 East, Umiat Meridian, is 100 feet in width, 50 feet on either
side of the centerline described in the drawi ngs referenced below, filed

with the application for a right-of-way submtted March 7, 1974.

Drawi ngs Setting Forth the
Description of the Location
of the-Centerline for the
Ri ght - of -Way for the Fue
Transportation Facility
Drawi ng No. AL-15-G3 (Sheets 1-11)
Drawi ng No. AL-15-Q& (Sheets 1, 2 and 3
extracted froma 27 sheet draw ng)

General Location of
Ri ght - of -\Way for Fue
Transportation Facility

UM AK TIERI DI I LN

Township 10 North, Range 14 East
Secti ons 5 7, 8, 18, 19, 20, 29, 32
Township 9 North, Range 14 East

Secti ons

Townshi p

5, 8 16,17, 21,
8 North. Range 14 East

Secti ons 2, 3, 10, 21,28, 32, 33
Township 7 North. Range 14 East

Secti ons 5 7, 8, 18, 19, 30
Township 7 North, Range 13 East

Secti ons 25, 36

Township 6 North. Range 13 East

Secti ons 1, 12, 13, 24, 25, 36
Township 6 North, Range 14 East

Secti ons 30, 31

Township 5 North, Range 14 East

Secti ons

Townshi p

6, 7, 17,

4 North Ranoe 14 East

18, 20, 29, 32



Secti ons

4, 9, 16, 21, 26, 33

Township 3 North, Range 14 East

Secti ons

Secti ons

Secti on

Township 1 North

3, 4, 10, 14, 15, 23, 26, 35
Township 2 North, Range 14 East
1, 2, 12, 13, 24., 25, 36
Township 2 North, Range 15 East
31
Range 15 East
6, 7

Secti ons

Township 1 North

Range 14 East

Sections 12, 13, 24, 25, 26, 34, 35

Townshi p | South, Range 14 East

Sections 1, 2, 10, 11, 15, 22, 27, 34
Townshi p 2 South, Range 14 East

Sections 3, 4, 9, 16, 21, 28, 32, 33
Townshi p 3 South, Range 14 East

Sections 5, 7, 8, 16, 19, 30, 31

Townshi p 4 South, Range 14 East

Sections 6, 7, 17, 18 19, 20, 29, 30, 31, 32

Township 5 South, Range 14

East

Secti ons

4, 5, d, 9., Ib, 219 28 29,, 32

Townshi p 6 South Range 14 East

Secti ons

5, 6, 8, 17, 20, 29, 31, 32

Townshi p 7 South, Range 14 East

Secti ons

6, 7, 8, 16, 17, 20, 28, 29, 32

Townshi p 8 South, Range 14 East

Secti ons

5 6, 7, 8, 18

Townshi p 8 South, Range 13 East

Secti ons

13, 23, 24, 26, 27 33,, 34

Townshi p 9 South, Range 13 East

Secti ons

3, 4, 5 7, 8

Townshi p 9 South, Range 12 East

Secti ons

12 13 14, 15, 19, 20, 21, 22

Township 9 South Range 11 East

Secti ons

22, 23, 24, 27, 28, 33

Townshi p 10 South, Range 11 East




Sections 3, 4, 10, 15, 22, 23, 26, 35, 36
Townshi p 11 South, Range 11 East

Sections 1, 2, 12, 13, 24
Township 11 South ,Ranp, 12 East

Sections 19, 29, 30, 32
Township 12 South, Ranpe 12 East

Sections 5, 8

(2) Right-of-way for Renpte Control Bl ock Valve Equi pnent Ti nes

The right-of-way granted for each Renote Control Valve

Equi prent Site is a tract of |and one hundred fifty feet by

three hundred feet (150" x 300'), conprisingl.03 acres, as

described in the drawings referenced below filed with the

application for a right-of-way submtted May 7, 1974.

Drawi ng No.
Setting Forth the
Deser | pti on of
Ri ght - of -Way Granted
for Each Renote
Control Bl ock Val ve
Valve Site No. Equipnent Site Location
FAl RBANKS MERI DI AN
VS - 69 D-00-LI178 In Sec.13, T3N, R2W
VS - 69A D-00-LII79 In Sec.19, T3N, R'W
VS- 73 D-00-L1180 In Sec. 1, TIS RE
VS- 78 D- 00- LI I 8l In Sec. 17, T5S, R6E
VS- 80 D-00-LI 82 In Sec. 26, T7S, RBE
VS- 88 D- 00- L41 In Sec. 18, T15S, RI10OE
VS- 95 D-00-LI183 In Sec. 32, T21S. R12E
COPPER RI VER MERI DI AN

VS - 101 D- 00-L29 In Sec. 24, T7N,
R2W
VS - 102 D- 00- L27 In Sec. 1, T6N,
R2W
VS - 103 D- 00-L25 In Sec. 36, T6N,
R2W
VS - 104 D- 00-L23 In Sec. 13, T5N,
R2W
VS - 105 D-00-LII 84 In Sec. 12, T4N, R2W
VS - 107 D- 00- LI 185 In Sec. 28, T3N, RW



VS - 108 D-00-LI | 86 In Sec. 13, T2N, R W

VS - 109 D-00-L21 In Sec. 24, T2N,
R1W

VS - 119 D- 00-L9 In Sec. 2, TBS, R2W



Val ve Site No. Drawi ng No. Locati on

VS - 121 D-00-LI I 87 In Sec. 4, T9S., R3W
VS - 123 D- 00- L7 In Sec. 32, T9S, RAW
VS - 124 D-00-LI | 88 In Sec. 35, T9S, RSW
VS - 125 D- OQL5 In See. 15,, T9S R6W

(3) Right-of -Way for Landing Sites at Check Val ves

The right-of-way granted for each Landing Site at Check Valves is a
tract of Land one hundred thirty-three feet by one hundred sixty feet
(133 x 160') ' conprising 0.49 acres, as described in the draw ngs
referenced below filed with the application for a right-of-way submtted
March 7, 1974.

Drawi ng No.
Setting Forth the
Description of the
Ri ght - of - Wy f or
Each Landing Site

Val ve Site No. at Check Val ves Cenera
Locati on

FAI RBANKS MERI DI AN
VS - 70 D-00-LI I 89 In See. 29, T3N, R'W
VS - 82 D-00-LI 1 90 In Sea. 23, T8S, ROE

(4) R ght-of-Way for Hydraulic Control Structures

The right-of-way for each hydraulic control structure is a tract of
land as described in the drawings referenced below viled with the
application for a right-of-way submtted March 7, 1974.

Structure Site (ldentified
by Drawi ng No.) and Draw ng
No. Setting Forth the

Ri ght - of -Way for Each
Hydraulic Control Structure

General Location

UM AT MERI DI AN:

C-00-LI1 06 (Four Tracts) In Sec’s 4, 9, & 16, T5S, RI14E
C-00-LIl1 07 (Four Tracts) In Sec’s 5, 7,&8, T4S, RI14E
C-00-LII 08 (Two Tracts) In Sec's 9, 16, 17, 20 & 29, T3S R14E

C-00-LII 09 (Two Tracts) In Sec's 9, 16, &21, T2S, Rl4E



C-00-LII1O (Three Tracts) In Sec's 15, 22, &3, TIS., Rl4E
C-00-LIlIIl (Three Tracts) In Sec's 34&35, TIN, Rl4E

C-00-LIllT2 (Two Tracts)
In Sec's 23&26, T3N. R14FE

C-00-LIl13 (Two Tracts) In Sec’s 32, T5N, R14E
C-00-LIlI14 (Three Tracts) In Sec's 13, 24, &25 of T6N,
R13E;, & Sec's 19, 30&31 of T6N
R14E
C-00-LIllI5 (Two Tracts) In Sec. 6. T6N. R14E; Sea.
>0 T7N, R13E;, Sec-31, T/N., R1l4E
C-00-LIlIlI6 (Two Tracts) In Sec's 7,8,17,18&19, T7N,
R14E
FAI RBANKS MERI DI AN:
C- 00- LI Osl In Sec. 33, T19St R11E
C-00- LI Ob2 In Sec. 29, T19S. R11E
C-00-LI 63 (Two Tracts) In Sec. 29., T1989 RI11E
C-00-LI B4 (Two Tracts) In Sec. 29, T19S. RI11E
C-00-LI GB5 (Two Tracts) In Sec. 20, T19S. RI11E
C-00-LI GB6 (Two Tracts) In Sec. 20, T19S, R11E
C-00-LI @67 (Two Tracts) In Sec. 20, T19S. R11E
C-00-LI B8 (Two Tracts) In Sec. 29, T19S. RI11E
C-00-LI GB9 (Two Tracts) in Sec. 29, T19S., R LE
C-00-LI 060 (Two Tracts) In Sec. 29, T19S, RI11E
C-00- LI 061 In Sec. 29., TlIgSs RL1E
C- 00- LI 062 In Sec. 25, T18S., RI10OE
C-00-LI 063 (Two Tracts) In See. 24, T18S, RI1O0E
C- 00- LI 064 In Sec. 24, T18S, RI10E
C- 00- LI 065 In Sec. 24, T18S, RI10E
C-00-LI 066 (Three Tracts) In Sec. 13&24, T18s, RI1O0E

C-00-LI 067 (Two Tracts) In Sec. 23, T17S, RI10E



C-00- LI 068
C- 00- LI 069
C-00- LI 070
C- 00- LI 07

C-00-LI 072
C-00-LI 073
C-00-LI 074
C-00- LI 075
C-00-LI 076
C-00- LI 077
C-00-LI 078
C-00-LI 079
C- 00- LI 080
C- 00- LI o8l
C-00- LI 082
C-00- LI 083
C-00- LI 084
C- 00- LI 085
C- 00- LI 086
C- 00- LI 087

C-00- LI 088
C- 00- LI 090

C-00-L1091
C- 00- LI 092
C-00- LI 093
C-00- LI 094

R12W & Seals 1,11, 12&14 of T27N

(Two
(Two
(Two
(Two
(Two
(Two
(Two
(Two
(Two
(Two
(Two
(Two
(Two
(Two
(Two
(Two
(Two
(Two
(Two
(Two

(Two

(Two

C- 00-

(Five Tracts)

Tract s)
Tract s)
Tract s)
Tract s)
Tract s)
Tract s)
Tract s)
Tract s)
Tract s)
Tract s)
Tract s)
Tract s)
Tract s)
Tract s)
Tract s)
Tract s)
Tract s)
Tract s)
Tract s)

Tract s)

Tract s)

Tract s)

Sec.
Sec.
Sec.
Sec.
Sec.
Sec.
Sec.
Sec.
Sec.
Sec.
Sec.
Sec.
Sec.
Sec.

Sec.

23, T17S, RI10E

23, T17S, RI10E

23, T17S, RI10E

23.

T17S, RI10E

14&15, T17S, RI10E

15,
15.
15,
15,
15,
10,
10,

T17S, RI10E
T17S,, R10E
T1l7ss RI10E
T17S. RI10E
T17S, RI10E
T17S, RI10E
T17S, RI10E

9&10, T17S. RI10E

9&10, T17S, RI1O0E

9, T17S, R10E

Sec’s 4&9, T17S, RI10E

Sec’s 23&24, T17S, RI10E

Sec.

Sec.

32, T16S, RI10E

32, Tl6s, RI1O0E

Sec’s 29&30, T15s, RI1OE

Sec.
Sec.

4, T17S, RI10E
5. T21IN., R14W

Sec’s 1&6, T25N, R12&13W

Sec’s 23&26, T24N, R14W

LI @I (Three Tracts)

In Sec. 9, T23N, R14W

In Seals 29., 30&31 of T28N,
R12W See.
R13W

6 of T27N



C-00-LI 095 (Four Tracts)
T28N, R12W

C-00-LI 096 (Two Tracts)
T29N, R12W

C-00-LI 097 (Two Tracts)
C-00-L1 098 (Two Tracts)
C-00-LI 099 (Two Tracts)
C-00-LI1 00 (Two Tracts)
C-00-LIlOI (Two Tracts)
C-00-LI1 02 (Two Tracts)

C-00-LI1 03 (Two Tracts)
C-00-LI104 (Two Tracts)

C-00-LI1 05 (Three Tracts)

C-00- LI 041
C- 00- LI 042
C-00-L1 043 (Two Tracts)
C-00-L1044 (Two Tracts)
C-00-LI 045 (Two Tracts)
C- 00- LI 046
C-00-LI 047 (Two Tracts)

C-00-L1048 (Two Tracts)
C-00-LI 049 (Two Tracts)
C-00-LI 050 (Two Tracts)

Sec. 35, T29N, RI2W & Sec. 39

Sec’s 11,12,13,14, 23, 26&35

Sec’s 7&18, T30N, R11W
Sec’s 33&34,, T31N, R11W
Sec. 25, T31IN, R11W

Sec's 29&32, T32N., R1OW
Sec's 20, 21&29, T32N, R1OW

Sec. 2, T33N, RROWN & Sec.
T311N, R1OW

See's 9,10&15, T3414, RI1OW
Sec's 9&16, T35N. R1O0W
Sec's 21, 28&33, T36N. R1OW

COPPER RI VER MERI DI AN:

Sec. 36, T9S., RSW
Sec. 34, T9S, R4W
Sec. 12, T9S, R4W
Secs. 5&8, TgS, R3W
Secs. 7&8, T8s, R2ZW
Sec. 7. T8S. R2W

Sec. 34, T7S9 R W and
Sec. 3. T8S, RW

Sec. 8, T7S, R E
Sec. 30, T6s, R E
Sec. 30, T6S, R E
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regardi ng the
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EXHBITE
COOPERATI VE AGREEMENT

bet ween
UNI TED STATES DEPARTMVENT OFTHE

| NTERI OR

and
STATE OF ALASKA
regardi ng the

PEOPOSED TRANS- ALASKA PI PELI NE

THI S AGREEAFENT, effective this 8th day of January, 1974, by
and between the United States Departnent of the interior
(hereinafter referred to as the "Departnent”) and the State of
Altsica(hereinafterreferred to as the "State"), which together
are hereinafter referred to jointly as"Parties,"”

W TNESSETH

VWHEREAS, the State has the authority pursuant to AS 38.05.020
to enter into this agreement with the Departnment in order to
protect the |ands, waters and natural environnent of Al aska;

WHEREAS, the Secretary of the Interior (hereinafter referred
to as the "Secretary”) has the authority to enter into
agreenents involving the inprovenent, managenent, use and
protection of the public lands and their resources pursuant to
Section 102 of the Public Land Admnistrition Act, 74 Stat.
506 (1960), 43 U.S.C. 8§ 1363 (1970) ;

WHEREAS, the Parties have been requested to issue riglits-of-
way and ot her authorizations for the construction of an oi
pi peline system from Prudhoe Bay to Val dez, Al aska;

WHEREAS, the Congress of the United States has
determ ned that early construction of such an oil pipeline
systemis in the national interest and has authorized and
directed the Secretary and other appropriate Federal officers
and agencies to issue and take all necessary action to
adm ni ster and enforce rights-of every and other authorizat-
tions that are necessary for or related to the construction of
the Trans- Al aska oil pipeline systym



WHEREAS, the Legislature of Alaska, in special session, has
enacted legislation to establish authority'aiid guidelines for
ariglit-of-way | ease for that system

WHEREAS, the Secretary will designate a Federal Authorized
O ficer and the Governor of Alaska will appoint it State
Pi pel i ne Coordinator who will, respectively, have general
supervision and control over the f tinctions in Al aska of the
Departnment and the State with respect to the construction of
t he pipeline system

WHEREAS, it is anticipated that detailed technical and
environmental stipulations relating to construction of the
pi peline systemw || be incorporated in the right-of-way and
other autliorizatidns of each of the Parties, and that the
State and Federal stipulations will be simlar in all mjor
respects;

WHEREAS, it is necessary to provide for review and approval
of designs and surveillance of construction activities in
order to assure conpliitnce with the aforesaid stipul ations;
and

WHEREAS, it is the purpose of this agreenment to pronote an
effective working relationship be' tween the Parties in order
to provide nmaxi mum protection for the environment w thout
uni i ecessary delays in construction of the pipeline system

NOW THEREFORE, Parties agree as follows: LANDS- LEASE AND
PERM T

1. The State and Departnent, recognize the follow ng
categories of land to be nade subject to the rights-of-Nvay
tnd other authorizations of the State or the Departnent and
that such lands constitiite all of the land al ong the proposed
pi peline right-of-way that is not owned by private parties and
therefore is subject to the ,tuthority of either the
Department or the State to authorize rightsof-way.

(a) Lands patented to the State.

(b) Lands sel ected by and tentatively approved to the State
and not w thdrawn under section 11 (a) (2) of the Al aska
Native Clains Settlenent Act, 85 Stat. 696, d3 U. S.C. 8§
1610 (1970).

(c) Lands selected by the State and not tent,,ttively
approved and not w thdrawn under section 11 (a) (2) of the
Al aska Native Clainms Settlenment Act.

(d) Lands selected by the State and not tentatively
approved and which were w thdrawn under section 11 (a) (2)
of tile Alaska Native Clain-is Settlenment Act but which are



not available for village or regional selection under
section 22 (1) of the Al aska Native Clains Settlenent Act,
85 Stat. 713, 43 U.S.C. § 1621 (1970).

(e) Lands selected by the State, both teiit.,atively
approved and not tentatively approved, and w t hdrawn under
section 11 (a) (2) of the Alaska Native Cl ains Settl enment
Act .

(f ) Lands beneat h navi gabl e waters as defined in Section 2

of the Subnerged Lands Act, 67 Sttt. 29, 43 U.S.C. §

1301 (1970).

(9) Lands in Federal ownership that have not been sel ected
by the State.

2. The State will issue its riglit-of -way and ot her

aut hori zations for lands in categories | (a), 1 (b), and I

(f). The Departnent,will issue its riglits-ofway and ot her

aut horizations for lands in categories | (e) and 1 (g).

3.Both the State right-of-way | ease or other grant and the

Federal right-of-way authorization will include the lands in
categories | (c) and 1 (d)and which will be effective in
accordance with the follow ng terns:

(a) Lands in category 1(c), will be tentatively

approved or patented to the State no later than fifteen (15)
days after conpliance by the Parties with all applicable

regul ations. The Parties will imtdiately initiate and
expeditiously conplete such conpliance. The State will there-
upon i medi ately proceed to issue a riglit-of-way | ease or

ot her grant and such authorizations as are necessary for
construction ,ind operation of the pipeline systemoil said

| ands.

(b) The Department will take all necessary action
preparatory to tentatively approving or patenting the lands in
category | (d) o the State ivitliin twetty-five (25) days from
tile effective date of this
agreenent and will tentatively approve or patent those |ands
pronptly upon recei pt of notice fromthe Commi ssioner of
Nat ural Resources that the State is prepared to issue a right-
of -,way | ease or other grant and such other authorizations as
are necessary for construction and operation of the pipeline
system on sai d | ands.

(c) The Federal right-of-way in and to lands in
categories 1 (c) or I (d), or both, will vest in the
Parties receiving it on the date it is issued by the
Department but only upon the occurrence of one of the
foll ow ng events, inconvienance occurs first:

(1) The Conmi ssioner of Natural Resources notifies the
Secretary in witing that it is essential for the
expedi tious construction of the pipeline systemthat the
Federal right-of -way in and to sone or all of the |ands
in categories 1 (e) or I(d), or both, vest in the



Parties receiving it; or

(i1i) The lands in category 1 (d) have not been tentatively
approved to the State and a valid State rightof -way
| ease or other grant in and to those- |ands has not been
i ssued for the construction and operation of the
pi peline systemby Al arch 10, 1974; or

(tii1) The lands in category 1 (c) have not been tentatively

approved to the State and a valid State right-of -way
| ease or other grant in and to those | ands has not been issued
for the construction and operation of the pipeline system

by June 1, 1974,

Provi ded as conditions: First, that the Federal right-of-wa,y
is made subject to the State's valid pro-existing rights, if
any, in and to those | ands; Second, that upon either valid
tentative ,ippi,ov--1 or valid pttent of iny of those |lands to
the State, the existence or subsequent issuance of a,-valid
State right-of-way | ease or other grant in and to those | ands
tei-ininites the Federal right-of-way and ot her
aut hori zations, and the State riglit-ofway | ease or other
grant thereupon applies in all respects to those |ands; Third,
that the parties who receive the Federal riglit-of-w,,ty and
ot her authorizations agree in witing to the first and second
conditions herein and that they will not chall enge the
validity of the State's riglit-of-way |ease or other grant on
the basis of the existence of the Fede-ral rip-ht-of-way and
other autlioi-izations or their interest therein, and the
Federal right-of-w, Ly recites.these three conditions; and, .L
Qul.tl-11 that tlit5 Departnent Nvill inul-o0 every reasona,ble
effort to tentatively approve and patent, the lands to the State
expedi tiously.

1. SURVEI LLANCE

. Wiile the Parties will establish and maintain separate
organi zations to assure conpliance

with the ternms and stipulations of their respective right-of-
way aut horizations and with their respective statutes and

regul ations, they will seek to coordinate the activities of
t hese organizations as fully as possible. 1n the execution of
their respective responsibilities the Parties will seek to

provi de maxi mum protection for the environnent wthout
unnecessary del ays in construction of the pipeline. Pursuant
to this general agreenent, it is f urther agreed that:
(a) The Parties will endeavor, both in central
offices and in the field, to | ocate all personnel
in the surveillance effort, inchiding agents and
third party contractors, in comon |ocations and to
utilize, insofar as possible, common historical
support, with the objective of maxim zing
comuni cati on between the two organi zati ons.



(b) Except as prohibited by |aw or by the
Departneitt's pipeline riglit-of-way agreenent with the
owners of the TransAl aska pipeline, (but the owners will be
required by the State right-of-way | ease to nake the sane
available to the State), the Parties will share fully al

i nformati on concerning the construction of the
pi peline systemand the surveillance thereof. The State
and the Federal organizations will have conplete and i nmedi ate
access to the information of the other, on request, and there
wi |l be regul ar exchange of information regardi ng design
reviews, application for and issuaiices of notices to proceed,
t enporary suspensi on orders, nodification orders, reports
on conpliance in the field, constx-uctioil chance
recomni endations, all subm ssions by the holders of the
rightsof-way, all third party contractor reports,
applications for and i ssuance of perinission to resune
activity, and all other simlar information. The tim ng,
| ocati on nethod and type of information exchanged shal
be governed by the objective of the fullest possible access to
inforination practical in order to maxiniize the
deci sioii-inaking capability of the Parities.

(c) The Parties will have full and free access to
the | ands of each other for all purposes relating to the
surveillance of the pipeline systemand the enforcenent of al
State and Federal statutes and regul ations.

2. Al applications for notices to proceed, together with
supporting docunents, will be reviewed by both the State
Pi pel i ne Coordi nator and the Federal Authorized Oficer.

The State right-of-way | ease will contain provisions
regardi ng notices to proceed that assure review by the
Pi peline Coordinator within the sone tinme period as provided
in the Department's right-of -way authorizations. The
Aut hori zed O ficer or his designee, on behalf of the
Departnment, may issue notices to proceed involving
construction of any portion of the pipeline system The
Pi pel i ne Coordinator or his designee, on behalf of the State,
may i ssue notices to proceed with respect to any construction
of the pipeline systemon State |lands, and no notice to
proceed on | ands subject to the State right-of-way | ease w |
be effective unless signed by the State Pi peline Coordinator.

3. On lands subject to the Federal right-of-way
aut hori zations, the Departnment will determ ne conpliance with
the ternms and stipul ations regul ations, the construction of
the pipeline system On |ands subject to the Federal right-
of -way aut horization, where applicable statutes and
regul ations of the State providing for the protection of re-
sources, the environment, or public health, safety or general
wel fare, inpose additional requirenments to, or nore stringent
standards than, those required by the Federal terns and
stipul ations for pipeline construction, operation or



mai nt enance, the State law will control.

4.On lands subject to the State right-of-way | ease, the
determ nation of conpliance with those terns and sti pul ati ons
regul ating the, construction of the pipeline systemwhich do
not directly affect the physical integrity of the pipeline,
but which are necessary for the protection of State |ands and
resources shall be made exclusively by the State. On such
| ands the State or the Departnent may i ssue any orders
necessary to assure conpliance with those ternms and
stipulations regulating the construction of the pipeline
systemthat are necessary to protect the physical integrity of
t he pi peline.

5. The Parties recognize that the uni que characteristics of
the arctic and subarctic environnent require special efforts

to provide it with optinmum protection. The Parties wll make
every reasonable effort to ensure that construction and opera-
tion methods and activities will be planned and executed so as

to mnimze environnental degradation.

6. Fish and wildlife protection is regarded by the Parties as
a special responsibility of the surveillance effort which
extends with common concern over the length of the pipeline.
The Parties will encourage the formation, to the extent prac-
ticable, of a cooperative effort for such protection, sharing
the fish and gane personnel and information resources of both
the State and Federal Governnents, and the application of this
cooperative effort over both State and Federal | ands.

7. The Department shall have full and free access at al
times to the Valdez termnal site for the purpose of
enforcing(, the Departnment's stipulations at that facility.
The State will assure such access to the Departnment by making
appropriate provisions therefor in any |ease or conveyance it
may i ssue or grant with respect to the |ands enbraced in the
Val dez term nal site.

I11. STATE H GHVWAY AND STATE Al RPORTS

1. The Departnent agrees to take such action pursuant to
t he Trans- Al aska Pi peline Authorization Act of Novenber 16,
P.L. 93-153, as are necessary for the State to construct the
hi ghway fromthe Yukon River to Prudhoe, The State agrees to
construct, the Highway and Airport Stipulations attached
hereto as Exhibit “ A" and, if the State contracts to build
t he highway, to include said stipulations ,is | part of any
agreenent with. its contractors.

2. The State has furnished the Departnment a map of the
i ntended | ocation of the highway and upon conpl eti on of
construction of the highway will file with the Departnment a
map of definite location of the higlinvay of simlar scale.

3. The Departnent agrees to |ease three sites for public



airports pursuant to the Trans-Al aska Pi peline Authorization
Act (supra.) The State agrees to build the airports according
to those provisions of the Hi ghway and Airport Stipul ations
that are pertinent to airport construction, and if the State
contracts to build the airports, to include said stipulations
as a part of any agreeinent with such contractors.

4. The Departnment agrees to take all actions necessary to
provide to the State, under nonexclusive permts, the free use
of gravel or other materials necessary for construction of the
State highway and the State airports pursuant to the Trans-

Al aska Pipeline Authorization Act (supra). Al free use
permts issued by the Departnient for such material sites
shal | include provisions of the H ghway and Airport
Stipulations applicable to naterial sites.

5. The State shall have the right and responsibility to
enforce the applicabl e provisions of the H ghway and Airport
Stipulations referring to the construction of the State
hi ghway and State airports.

V. M SCELLANEQUS

1. The Federal Authorized Oficer and the State Pipeline
Coordi nator will devel op procedures to inplenment the
provi sions of this agreenent.

2. In the inplenentation of this agreenent, each Party w ||
avoi d unnecessary enpl oynent of personnel and needl ess
expendi ture of funds.

3. This agreenent shall remain in effect witil construction
of the Trans-Al aska pipeline is conpleted. However, in the
event that either Party

STATE or ALASKA
/'S WLLI AM A. EGAN
Title: Governor
State of Al aska
Januury 8, 1974

deens it necessary or desirable to termnate this agreenent at
an earlier time, it may do so ,after giving the other Party
sixty (60) days advance witten notice thereof.

I N WTNESS WHEREOF, the Parties hereto have executed this
agreenent as of the date shown bel ow

UNI TED STATES of AMERI CA
DEPARTMENT OF THE | NTERI OR

/s/ ROGERS C. B. MORTON

Title: Secretary of the Interior



EXHBIT A

H ghway and Airport Stipulations
1. DEFI NI TI ONS

1.1 "Hi ghway" neans the State highway f romthe Yukon River to
Prudhoe Bay, Al aska; and includes all permanent roads,

bridges, tunnels, drainage structures, signs, guardrails,
protective structures, and appurtenances related thereto or
used in connection therewth.

1.2 "Airports" nmeans the three public airports for, which the
state of Al aska nade application on March 20,1970, under 49
U S C 88 211-214 (1970).

1.3. "State Pipeline Coordinator” nmeans that individual
designated by the State of Alaska with authority owner and
responsibility for the supervision of the design review and
construction of the Pipeline Systemor his designee.

1.4. "Federal Authorized Oficer" nmeans the Secretary of the
Interior, or a person delegated to exercise his authority with
respect to the Pipeline System

1.5 "Contractor"™ means the individual, corporation, or other
entity, or the subcontractor or agent of such i ndividual,
corporation or other entity, with which the State of Al aska
contracts to build the H ghway or Airports. In the event that
the State undertakes to build the H ghway or Airports itself,
"Contractor" shall nmean the State of Al aska.

1.6 "Notice to Proceed" neans a docunent signed by the State
Pi pel i ne Coordi nator authorizing sone aspect of the
construction of the H ghway or Airports.

2. PROCEDURES

2.1. Regul ation of Public Access

2.1.1 During construction of the H ghway, the State shal
provide alternative routes for existing roads and trails
across public | ands.

2.1.2 The State shall nake provisions for suitable permanent
crossings for the public where the H ghway ri ght - of - way
crosses existing roads, foot, trails, winter trails, or other
rights-of -way.

2.2. Applicability of Stipulations

2.2.1. Nothing in these Stipulations shall be construed as



applying to activities of the State that have no relation to
t he Hi ghway or Airports.

2.2.2. Nothing in these Stipulations shall be construed to
affect any right or cause of action that otherw se would be
avai lable to the State agai nst any person other than the
United States.

2.3. Responsibilities

2.3.1. Wth regard to the construction of the H ghway and
Airports: (1) The, State shall ensure full conpliance with the
terms and conditions of these Stipulations by its agents,

enpl oyees and contractors (including subcontractors of any
tier), and the enpl oyees of each of them (2) Unless clearly

i nappl i cabl e, the requirenents- and prohibitions inposed upon
the State by these Stipulations are al so i nposed upon the
State's agents, enployees, contractors, and subcontractors,
and the enpl oyees of each of them (3) Failure or refusal, of
the State's agents, enployees, contractors, subcontractors, or
their enployees to conply with these Stipulations shall be
denied to be the failure or refusal of the State. (4) The
State shall require its agents, contractors, and
subcontractors to include these Stipulations in all contracts
and sub contracts which are entered into by any of them
together with a provision that the other contracting party,
together with its agents, enpl oyees, contractors,
subcontractors, and the enpl oyees of each of them shal

i kewi se be bound to conply with these Stipul ati ons.

2.3.2. The State shall make separate application, under
applicable statutes and regul ations, for authorization to use
or occupy Federal lands in connection with the H ghway or
Airports where the lands are, not within the H ghway ri ght - of
-way or Airport leases. This shall include material sites,
canp sites, waste areas, storage areas, access roads, etc.

2.3.3. The Federal Authorized Oficer may require

nodi fication of the H ghway or Airports, without liability or
expense to the United States, as necessary to protect the
integrity of the Trans-Al aska Pi peli ne.

2.4. H ghway Design Approva

2.4.1. The State shall require detail ed design submttal’s
fromContractor for all river and stream crossings.

2.4. 2. All such submittal’s shall be reviewed by the State
Pi pel i ne Coordinator for conformty with the Stipulations set
forth herein.

2.4. 3. Upon , approval of such design, a Notice to Proceed
shal |l be executed and transmtted to the Contractor. Such



docunent shall authorize the commencenent of construction on
the el ement of the Hi ghway for which design is approved.

2.5. Suspension of Construction

2.5.1. In the, event the State Pipeline Coordinator

determ nes that the Contractor is in violation of these
Stipul ations, he may order suspension of that portion of the
work in violation.

2.5.2. In the event that the Federal Authorized Oficer
determ nes that the Contractor is in violation of these
Stipul ations, he may reconmend that the State Pipeline
Coor di nat or order suspension of that portion of the work he
deens to be in violation.

2.6. Changes in Conditions

Unf or eseen conditions arising during design or construction
of the H ghway or Airports nmay nmake it necessary to revise or
anmend these Stipulations to protect the environnent and the

public interest. |In that event, the, Federal Authorized
Oficer and the State Pipeline Coordinator, shall agree as to
What revisions or anendnents shall be nmade. |If they are

unabl e to agree, the Federal Authorized Oficer shall have
final authority to determne the matter if the Airports are
i nvol ved, and the State Pipeline Coordinator shall have fi nal
authority to determne the nmatter if the Hi ghway is invol ved.

3. CONTRACTOR STI PULATI ONS- GENERAL

3.1. Equal Enploynment Opportunity By accepting this contract,
Contractor agrees that, during the period of construction of

t he Hi ghway and Airports, or for so long as this permt shal
be in effect, whichever is the loner, lie shall conply with
this Stipulation.

3.1.1. Contractor will not discrimnate against, any enpl oyee
or applicant for enpl oynent because of race, color, religion,
sex, or national origin. Contractor will take affirmative
action to ensure that applicants are enployed, and that em

pl oyees are equally treated during enploynent, wthout regard
to their rice, color, religion, sex, or national origin. Such
action shall include, but not be limted to, the foll ow ng:
enpl oynment, upgradi ng, denotion. or transfer; recruitnment or
recrui tnment advertising; layoff or termnation; rates of pay
or other forns of compensation; and selection for training,

i ncl udi ng apprenticeship. Contractor agrees to post in

conspi cuous pl aces, available to enpl oyees and applicants for
enpl oynment, notices to be approved by the Authorized Oficer
setting forth the provision of this equal opportunity cl ause.

3.1.2. Contractor will, in all solicitations or adverti senents
for enpl oyees placed by or on behalf of Contractor, state that



all qualified applicants will receive consideration for
enpl oyment without regard to race, religion, sex, color or
nation, or origin.

3.1.3. Contractor will send to each-1abor union or
representative of workers with which Contractor has a

col | ective bargaining agreenent or other contract or

under standi ng, a notice, to be provided by the Authorized

O ficer, advising the | abor union or worker's representatives
of Contractor commtnents under this equal opportunity clause
and shall post copies of the notice in conspicuous pl aces
avai l abl e to enpl oyees and applicants for enpl oynent.

3.1.4. Contractor will conply with Executive Order No.
11246 of Septenber 24, 1965, as anended, and rul es and
regul ations and rel evant orders of the Secretary of Labor.

3.1.5. Contractor will furnish all information and reports
requi red by Executive Order No. 11246 of Septenber 24, 1965,
as anended, and by the rules, regulations, and orders of the
Secretary of Labor, or pursuant thereto, and will permt
access to Contractor's books, records, and accounts by the
State Pipeline Coordinator and the Federal Authorized Oficer
and the Secretary of Labor for purposes of investigation to
ascertain conpliance with such rules, regul ations, and orders.

3.1.6. In the event of Contractor's nonconpliance, with
this equal opportunity clause or with any of said rules,

regul ations, or orders, this contract nay be cancel ed,

term nated or suspended in whole or in part and Contractor may
be declared ineligible for further governnment contracts or
permts in accordance with procedures authorized in Executive
Order No. 11246 of Septenber 24, 1965, as anended, and such
ot her sanctions nmay be inposed and renedi es i nvoked as

provi ded in Executive Order No. 11246 of Septenber 24, 1965,
as anended, or by rule, regulation, or order of the Secretary
of Labor, or as otherw se provided by |aw.

3.1.7. Contractor will include the provisions of this equal
opportunity clause, in every contract, subcontract or,
purchase order unless exenpted by rules, regulations, or
orders of the Secretary of Labor issued pursuant to Section
204 of Executive Order No. 11246 of Septenber 24, 1965, as
anmended, so that such provisions wll be binding upon each
contractor, subcontractor or vendor. Contractor wll take
such action with respect to any contract, subcontract, or
purchase order as the Authorized Oficer may direct as a neans
of enforcing such provisions including sanctions for
nonconpl i ance; provi ded, however, that in the event Contractor
beconmes involved in, or is threatened with, litigation with a
contractor, subcontractor or vendor is a result of such
direction by the State Pipeline, Coordinator, Contractor may
request the United States to enter into such litigation to



protect the interests of the United States.

3.1.8. Contractor further agrees that it will be bound by the
above equal opportunity clause with respect to its own

enpl oynment practices when it participates in federally

assi sted construction worKk.

3.1.9. Contractor agrees that it wll assist and cooperate
actively with the State Pipeline Coordinator and the Federal
Aut hori zed O ficer and the Secretary of Labor in obtaining the
conpliance of Contractors and subcontractors with the, equal
opportunity clause and the rules, regulations, and rel evant
orders of the Secretary of Labor, that it will furnish the
State, Pipeline Coordinator and 'he Federal Authorized Oficer
and the Secretary of Labor such information as they may
require for the supervision of such conpliance, and that it
will otherw se assist the State Pipeline Coordinator in
securing conpliance.

3.1.10. Contractor further agrees that it will refrain from
entering into any contract or contract nodification subject to
Executive Order No. 11246 of Septenber 24, 1965, as anended,
with a Contractor debarred from or who has not denonstrated
eligibility for, Governnent contracts and federally assisted
construction contracts pursuant to the Executive O der- and
will carry out such sanctions and penalties for violation of
the equal opportunity clause as nay be inposed upon Con-
tractors and subcontractors by the Federal Authorized Oficer
or the Secretary of Labor, pursuant to Part |1, Subpart D, of
the Executive Order. |In addition, Contractor agrees that if
it fails or refuses to conply with these undertakings, the
State Pipeline Coordinator may take any or all of the
foll ow ng actions: Cancel, term nate, or suspend in whole or
in part this contract: refrain fromextending any further
assistance to Contractor under the programw th respect to
which the failure or refusal occurred until satisfactory
assurance of future conpliance has been received fromthe
Contractor; and refer the case to the Departnment of Justice
for | egal proceedings.

3.1.11. Certification of Nonsegregated Facilities

By accepting this contract, Contractor certifies that
Contractor does not and will not maintain or provide for
Contractor's enpl oyees any segregated facilities at any of
Contractor's establishnments, and that Contractor does not and
will not permt Contractor's enployees to performtheir
services at any |ocation, under Contractor's control, where
segregated facilities are maintained. Contractor agrees that
a breach of this certification is a violation of the equal
opportunity clause of this permt. As used in this
certification, the termsegregated facilities" nmeans, but is
not limted to, any waiting roons, work areas, restroons and
washroonms, restaurants and other eating areas, tinme clocks,



| ocker roonms and ot her storage or dressing areas, parking

| ots, drinking fountains, recreation or entertainnent areas,
transportation, and housing facilities provided for enployees
whi ch are segregated by explicit directive or are, in fact
segregated on the basis of race, color, religion, or national
origin, because of habit, |ocal custom or otherw se.

Contractor further agrees that (except where Contractor has
obtai ned identical certifications from proposed Contractors
and subcontractors for specific tine periods) Contractor wl|
obtain identical certifications from proposed Contractors and
subcontractors prior to the award of contracts or subcontracts
exceedi ng $10, 000 whi ch are not exenpt fromthe provisions of
t he equal opportunity clause; the Contractor will retain such
certifications in Contractor's file; and the Contractor wll
forward the follow ng notice to such proposed Contractors and
subcontractors (except ,where the proposed Contractors or sub-
contractors have submtted identical certifications for
specific time periods): "NOTl CE TO PROSPECTI VE CONTRACTORS AND
SUBCONTRACTORS OF REQUI REMENT FOR CERTI FI CATI ON OF NON
SEGREGATED FACILITIES." A Certification of Nonsegregated
Facilities, as required by the order (32 F.R 7439, My
19,1967) on Elimnation of Segregated Facilities, by the
Sectary of Labor, nmust be, submtted prior to the award of the
contract or subcontract exceeding $10,000 which is not exenpt
fromthe provisions of the equal opportunity clause. The
certification nmay be submtted either for each contract and
subcontract or for all contracts and subcontracts during a
period (i.e., quarterly, sem annually, or annually).

3.2. Liabilities and Responsibilities of Contractor

Contractor shall abate any condition existing with respect to
the construction of the Hi ghway or Airports that cause or
threatens to cause serious and irreparable harm or damage to
any person, structure, property, land, fish and wildlife, and
their habitats, or other resource. Any State or Federal
property and fish and wildlife habitat harnmed or danaged by
the Contractor in connection with the construction of the
H ghway or Airports, regardless of fault, shall be
reconstructed, repaired and rehabilitated by the Contractor to
the witten satisfaction of the State Pi peline Coordinator.
Contractor shall be liable in accordance with applicable |aws
for loss or damage to property of others or for bodily
injuries to or the death of any person arising fromor
connected with the construction of the H ghway or Airports.

3.3. Federal, State and Local Laws and Regul ati ons
Contractor shall conply with applicable Federal and State
laws and all regulations issued thereafter, existing or
hereafter enacted or promul gated, affecting in any manner
construction of the highway or Airports.

3.4. Antiquities and Hi storical Sites
Contractor shall engage an archeol ogi st approved by the



Federal Authorized Oficer- to provide surveillance and

i nspection of the, Hi ghway and Airport sites for archeol ogi cal
values. If, in connection with any operation under this
contract, or any other contract entered in connection with the
H ghway or Airports, Contractor encounters known or previously
unknown pal eontol ogi cal, archeol ogical, or historical sites,

Contractor shall inmediately notify the Federal Authorized
Oficer and the State Pipeline Coordinator and said
archeol ogi st. Contractor's archeol ogi st shall investigate and

provi de an on-the-ground opinion regarding the protective
nmeasures to be undertaken by Contractor. The Federal

Aut hori zed O ficer may suspend that portion of Contractor's
operations necessary to preserve evidence pendi ng

i nvestigation of the site.

Six (.6) copies of the survey and excavation reports shall be
filed wth the Federal Authorized Oficer and the State

Pi pel i ne Coordi nat or.

3.5. Termnation of Use

Upon term nation of use of any part of H ghway or Airports,
Contractor shall renove all inprovenents and equi pment, except
as ot herw se, approved in witing by the State Pi peline Coor-
dinator as to the H ghway, and the Federal Authorized Oficer
as to the Airports, and shall restore the land to a condition
that is satisfactory to them The satisfaction of the State
Pi pel i ne Coordi nator and Federal Authorized Oficer shall be
stated in writing.

Al'l Access Roads shall be "put-to-bed" by Contractor upon
conpletion of their use unless otherw se directed by the

Federal Authorized Oficer. "Put-to-bed" is used herein to
mean that such roads shall be left in such stabilized
condition that erosion will be mnimzed through the use of

adequat el y desi gned and constructed waterbars, revegetation,
and chem cal surface control; that culverts and bridges shal
be renoved by Contractor in a manner satisfactory to the
Federal Authorized Oficer and that such roads shall be cl osed
to use. Contractor's rehabilitation plan shall be, approved
in witing by the State Pi peline Coordi nator and the Federal
Aut hori zed O ficer prior to termnation of use of any such
road or any part thereof.

3.6. Public Inprovenents

Contractor shall protect existing inprovenents on Federal
and State | ands during construction of the H ghway or Airport.
Except as authorized for tenporary purposes by the State
Pi pel i ne Coordi nator and Federal Authorized Oficer, tile Con-
tractor shall not obstruct any road or trail with | ogs,
sl ash, or debris.

3. 7. Canpi ng, Hunting, Fishing, and Trapping

Contractor shall satisfy the State Pipeline Coordinator that
it has and will adequately informits enpl oyees, agents,
contractors, subcontractors, and their enpl oyees, of



applicable laws and regulations relating to Hunting, fishing,
and trappi ng.

3.8. Small Craft Passage
The creation of any pernmanent. obstruction to the
navi gation of small craft in streanms is prohibited.

3.9. Survey Mnunents

Contractor shall find protect all survey nonunents
encountered during the construction of the highway or
Airports. These nonunments are not to be disturbed; however if
such a di sturbance occurs, the Federal Authorized Oficer
shall be imrediately notified thereof in witing.

| f any |land survey nonunments, corners, Or accessories
(excl udi ng geodetic survey nonunents) are destroyed,
obliterated or damaged, Contractor shall enploy a qualified
| and surveyor to reestablished or restore sanme in accordance
with the real of Instructions for the Survey of Public Lands"
and shall record such survey in the appropriate records.
Addi tional requirenments for the protection of nonunents,
corners, and bearing trees na be prescribed by the Federal
Aut hori zed O ficer.

3.10. Fire Prevention and Suppression

Contractor shall pronptly notify the State Pipeline
Coordi nator and the Federal Authorized Oficer and take al
measur es necessary and appropriate for the prevention and
Suppression of fires in accordance with 43 CFR 2801.1-5 (d).
Contractor shall conply with their instructions and directions
concerning the use, prevention and suppression of fires. Use
of open fires in connection with construction of the H ghway
or Airports is prohibited unless authorized in witing by the
State Pipeline Coordinator as to the Hi ghways or the Federal
Aut hori zed O ficer as to the Airports.

3.11. Health and Safety

Contractor shall take all measures necessary to protect the
health ,and safety of all persons affected by its activities
performed in connection with the construction of the highways
or Airports and shall inmediately abate any health or safety
hazards. Contractor shall imediately notify the State
Pi pel i ne Coordinator of all serious accidents which occur in
connection with Such activities.

4. CONTRACTOR STI PULATI ONS- ENVI RONVENTAL

4.1. Environnental Briefing

Prior to and during construction of the H ghway and
Airports, Contractor shall provide for environnental and ot her
pertinent briefings of construction and other personnel by
such Federal and State enpl oyees as nay be designated by the



Federal Authorized Oficer and the State Pi peline Coordinator.
Contractor shall arrange the tine, place and attendance for
such briefings upon their request.

4. 2. Pol | uti on Contr ol

4.2.1. Ceneral

Contractor shall conduct all activities associated with the
H ghway and Airports in a nmanner that will avoid or mnimze
degradation of air, land and water quality. 1In the
construction of the H ghway and Airports, Contractor shal
performits activities in accordance with applicable air and
wat er quality standards ,and rel ated plans of inplenentation,
i ncl udi ng em ssi on standards, adopted pursuant to the C ean
Air Act, as anended (42 U S.C., see. 1857, et seq.), and the
Federal Water Pollution Control Act, as amended (33 U.S.C
sec. 1160).

4.2.2. \Water and Land Pol | uti on

4.2.2.1. Contractor shall conply with applicable "Wter
Quality Standards" of the State of Al aska as approved by the
Envi ronnment al Protection Agency.

4.2.2.2. MNobile ground equi pnment shall not be operated in
| akes, streanms, or rivers unless such operation is approved in
witing by the State Pi peline Coordinator.

4.2. 3. Air Pollution and |Ice Fog

4.2.3.1. Contractor shall utilize and operate all facilities and
devi ces used in connection with the construction of the H ghway
and Airports in such a way so as to avoid or mninze air
pollution and ice fog.

4.2.3.2. Em ssions from equi pnent, installations, and burning
materials shall neet applicable Federal ind State, air quality
st andards.

4.2.4. Pesticides, Herbicides, and other Chem cals

Contractor shall use only non-persistent and i nmobil e types of
pesti ci des, herbicides and other chem cals. Each chem cal to be
used and its application constraint shall be approved in witing
by the State Pipeline Coordinator prior to use.

4.2.5. Sanitation and Waste Di sposal
4.2.5.1. "Waste" neans all discarded nmatter, including but not

l[imted to human waste, trash, garbage, refuse, oil druns,
petrol eum products, fishes and equi pnent.



4.2.5.2. Al waste generated in construction of the H ghway and
Airports shall be renoved or otherw se di sposed of in a manner
acceptable to the State Pipeline Coordinator. All applicable
standards and gui delines of the, Al aska State Departnent of

Envi ronmental Conservation, the United States Public Health
Service, the Environnental Protection Agency, and ot her Federal
and State agencies shall be adhered to by Contractor. Al
incinerators shall neet the requirenments of applicabl e Federal
and State | aws and regul ations and shall be used wth maxi num
precautions to prevent forest and tunder fires. After

i ncineration, material not consuned in the incinerator shall be
di sposed of in a manner approved in witing by the State Pipeline
Coordi nator. Portable or permanent waste di sposal systens to be
used shall be approved in witing by the State Pipeline
Coor di nat or .

4.3. Buffer Strips

4.3.1. Public Interest Areas

No construction activity in connection with the H ghway or
Airports shall be conducted within one-half (¥ mle of any
officially designated Federal, State or municipal park, wldlife
refuge research natural area, recreation area, recreation' site,
or any registered National Historic Site or National Landmark,
unl ess such activity is approved in witing by the Federal
Aut hori zed O ficer as to Federal areas or the State Pipeline Co-
ordinator as to State areas.

4. 3. 2. Streans

The highway clearing [imts shall be limted so as to provide
three hundred (300) foot m ninum buffer strips of undisturbed
| and al ong streans unl ess ot herw se approved under 2.4 herein.

4. 4. Er osi on Contr ol

4.4.1. Contractor shall conduct all H ghway and Airport
construction activities so as to avoid or mnimze disturbance to
veget ati on

4.4.2. The design of the highway and Airports shall provide for
the construction of erosion control facilities that will avoid or
m nim ze erosion.

4. 4. 3. The erosion control facilities shall be constructed to
avoid erosion and to | essen the possibility of form ng new

dr ai nage channels resulting from H ghway or Airport construction
activities. The facilities shall he designed and constructed in
such a way as to avoid or mnimze disturbance to the therna
regi me.

4.4. 4. Stabilization

4.4.4.1. Surface materials taken from di sturbed areas shall be



stockpiled and utilized during restoration unless otherw se
approved in witing by the State Pipeline Coordinator, is to the
H ghway and by the Federal Authorized Oficer as to the Airports.
Stabilization practices, as determ ned by the needs for specific
sites, shall include. but shall not be limted to seeding,

pl anting, mulching, and the placenent of mat binders, soil

bi nders, rock or gravel blankets, or structures.

4.4.4.2. Al disturbed areas shall be left in a stabilized
condition satisfactory to the State Pipeline Coordinator as to
t he H ghway and the Federal Authorized Oficer as to the
Airports. Such satisfaction shall be stated in witing.

4.4.5. Crossings of Streanms, R vers or Flood Plains

4.4.5.1. Contractor shall prevent or mnimze erosion at
streans and river crossings and those parts of the H ghway or
Airports within flood plains.

4.4.5. 2. Tenporary access over stream banks shall be made

t hrough use of fill ranps rather than by cutting through stream
banks, unless otherw se approved in witing by the State Pipeline
Coor di nat or.

1.4.5.3. Timng and nmet hods of crossings; shall be subject to
control and alteration by the State Pipeline Coordinator to
protect fish passage and spawni ng and aquatic resources
general ly.

1.4.4.6. Seeding and Pl anting

Seedi ng and planting of disturbed areas shall be conducted as
soon as practicable and, if necessary, shall be repeated until
vegetation is successful, unless otherw se approved in witing by
the State Pipeline Coordinator. All other restoration shall be
conpl eted as soon as possi bl e.

4.4.7. Excavated Materi al
Excavated material not utilized for H ghway or Airport
construction shall be disposed of in a manner approved in
witing by the Federal Authorized Oficer, if wasted outside of
the facility right-of-way.

4.5. Fish and Wldlife Protection
4.5.1. Passage of Fish

4.5.1.1. Contractor shall provide for uninterrupted novenent and
saf e passage of fish. Any artificial structure or any stream
channel change that woul d cause a bl ockage of fish shall be
provided with a fish passage structure or facility that neets al
Federal and State requirenents. The proposed design shall be
submtted to the State- Pipeline Coordinator in accordance with
Stipulation 2.4. 1.



4.5.1.2. Punp intakes shall be screened to prevent harmto fish.

4.5.1.3. Abandoned water diversion structures shall be renoved
or filled to prevent trapping or stranding of fish.

4.5.1.4. |If material sites are approved ,adjacent to or in
certain |l akes, rivers, or streanms, the State Pipeline

Coordi nator, either on his ow initiative or at the request of

t he Federal Authorized Oficer, may require the Contractor to
construct, |evees, berns, or other suitable nmeans to protect fish
and fish passage and to prevent siltation of streans or | akes.

4.5.2. Fish Spawni ng Beds

4.5.2.1. "Fish Spawni ng Beds" neans the areas where inadronous
and resident fish deposit their eggs.

4.5.2.2. Contractor shall avoid channel changes in Fish Spawni ng
Beds designated by the State Pi peline Coordinator; however, where
channel changes cannot be avoided in such beds, new channel s
shal |l be constructed according to witten standards supplied by
the State Pipeline Coordinator.

4.5.2. 3. Fi sh Spawni ng Beds shall be protected from sedi nent
where soil material is expected to be suspended in water as a
result of construction activities. Settling basins shall be
constructed to intercept settling basins shall be constructed to
streanms or | akes.

4.5.2.4. Contractor shall conply with any special requirenents
made by the State Pipeline Coordinator for a streamsystemin
order to protect Fish Spawning Beds. Contractor shall repair al
damage to Fish Spawni ng Beds caused by construction of the

H ghway or Airports.

4.5.3. Zones of Restricted Activities

Contractor's activities in connection with the construction of
the Hi ghway or Airports in key fish and wldlife areas may be
restricted by the State Pipeline Coordinator during, periods of
fish and wldlife breeding, nesting, Spawning, |anbing or calving
activity and during major mgrations of fish and wildlife. The
State Pipeline Coordinator shall provide Contractor witten
notice of such restrictive action. Fromtinme to tine, the State
Pi pel i ne Coordi nator shall furnish Contractor a |ist of areas
where such actions may be required, together wth anticipated
dates of restriction.

4. 6. Material Sites
4.6.1. Acquisition of Materials

4.6.1.1. If Contractor requires materials fromthe public |ands,



Contractor shall request the State of Al aska to make application,
in accordance with 43 CFR, Part 3621, "Free Use of M neral

Material's." Contractor shall submit a mning plan in accordance
with 43 CFR, Part 23. No naterials may be renoved by Contractor
wi thout the "written approval of the Federal Authorized Oficer.

4.6.1.2. Insofar as possible, use of existing material sites
will be authorized in preference to new sites.

4.6.2. Layout of Material Sites

Mat erial site boundaries should be shaped in such a manner as to
blend with surrounding natural |and patterns. Regardless of the
| ayout of material sites, primary enphasis shall be placed on
prevention of soil erosion and damage to vegetation.

4.7. Cl earing

4.7.1. Boundaries

Contractor shall identify approved clearing boundaries on the
ground prior to beginning clearing operations. All tinber and
ot her vegetative material outside clearing boundaries and al

bl azed, painted or posted trees which are on or mark clearing
boundaries are reserved fromcutting, and renoval with the
exception of danger trees or snags designated as such by the
St at e Pi pel i ne Coordi nator.

4.7.2. Tinber

4.7.2.1. Prior to initiating clearing operations, Contractor
shall notify the Federal Authorized Oficer of the anount of
mer chantable tinber, if any, which will be cut, renoved, or
destroyed in the construction of the H ghway or Airports, and
shal | request, that the State nmake separate application for the
free use of such tinber, in accordance with 43 CFR, Part,")510.

4.7.2. 2. Al trees, snags, or other woody material cut in
connection with clearing operations shall be cut so the resulting
stunps shall not be higher than six (6) inches neasured fromthe
ground on the uphill side.

4.7.2. 3. Al trees, snags, and other woody material cut in
connection wth clearing operations shall felled into the area
within the clearing boundaries and away from water courses.

4.7.2.4. Hand clearing shall be used in areas where the State

Pi pel i ne Coordinator as to the Hi ghway and the Federal Authorized
Oficer as to the Airports, determ ne that use of heavy equi pnment
woul d be detrinmental to existing conditions.

4.7.2.5. Al debris resulting fromclearing operations and
construction that may bl ock stream flow, delay fish passage,
contribute to flood damage, or result in stream bed scour or



erosi on shall be renoved,

4.7.2.6. Logs shall not be skidded or yarded across any stream
w thout the witten approval of the State Pipeline Contractor.

4.7.2.7. No | og |l anding shall be |ocated within three
hundred (300) feet of any water course, except where inpractical,
then only with the witten approval of the State Pipeline
Coor di nat or.

4.7.2. 8. Al'l slash shall be disposed of within the H ghway
right-of-way or Airport |ease unless otherwise directed in
witing by the Federal Authorized Oficer as to the Airports or
the State Pipeline Coordinator as to the Hi ghway.

4. 8. D sturbance of Natural Waters Al activities of

Contractor in connection with the construction of the H ghway or
Airports that may create new | akes, drain existing |akes, sig-
nificantly divert natural drainage s, permanently alter stream
hydraul i cs, or disturb significant areas of stream beds are

prohi bited unl ess such activities along with necessary nitigation
nmeasures are approved in witing by the Federal Authorized
Oficer as to the Airports and the State Pipeline Coordi nator as
to the H ghway.

4.09. Of Rght-O-Way Traffic
Contractor shall not operate nobile ground equi pnent off the
H ghway or






